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THIS INSTRUMENT PREPARED BY:
Bennett L, Cohen

Cohen, Salk & Huvard, P.C.

630 Dundee Road, Suite 120
Northbrook, [linois 60062

AND AFTER RECORDING MAIL TO:;
Barbara Hennessy, Loan Coordinator
Fifth Third Bank

6111 N. River Road

Rosemont, [1linois 66018

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, SECJRITY AGREEMENT AND FIXTURE FILING (as the same may
be amended, restated, supplemented cf mndified from time to time, the “Mortgage”) made as of this [3th
day of August, 2019 by RIVER WAREDQUSE LLC, an Iilinois limited liability company (herein called
the “Mortgagor”) whose address is 1010-44:iside Drive, Northbrook, Illinois 60062, to FIFTH THIRD
BANK, an Ohio Banking Corporation (hereiw (nzrther with its successors and assigns, including each and
every from time to time holder of the Notes hereinafter referred to, called the “Mortgagee”) whose address
is 222 S. Riverside Plaza, Chicago, Illinois 60606.

WHEREAS, the Mortgagor has executed and deltvared to the Mortgagee the following described
promissory notes: (i) a Promissory Note of even date herewithar the principal amount of ONE MILLION
EIGHT HUNDRED THOUSAND AND 00/100 DOLLARS ($1,300,000.00) evidencing a $1,800,000.00
first mortgage loan being made by Mortgagee to Mortgagor (such promissory note and any and all
extensions, renewals, amendments, modifications, refinancings, conversiods or consolidations thereof or
thereto, shall be called the “Belmont Note”) and payable to the order of Marfeagee in monthly installments
of principal plus interest as therein described (such interest being calculated ar the applicable adjustable
rate described in the Belmont Note, the terms of which Belmont Note are incorporatad herein by reference
as if fully set forth herein) with a final balloon payment due on the maturity date set forth in the Belmont
Note (which maturity date may be extended by the Mortgagee from time to time in its sole discretion); (if)
a Promissory Note of even date herewith in the principal amount of NINE HUNDRED 5£VENTY FIVE
THOUSAND AND 00/100 DOLLARS ($975,000.00) evidencing a $975,000.00 first mortgdg< Ioan being
made by Mortgagee to Mortgagor (such promissory note and any and all extensions, renewals, ainen dments,
modifications, refinancings, conversions or consolidations thereof or thereto, shall be called the “Augusta
Note”) and payable to the order of Mortgagee in monthly installments of principal plus interest as therein
described (such interest being calculated at the applicable adjustable rawe described in the Augusta Note,
the tetms of which Augusta Note are incorporated herein by reference as if fully set forth herein) with a
final balloon payment due on the maturity date set forth in the Augusta Note (which maturity date may be
extended by the Mortgagee from time to time in its sole discretion); and (iii) a Promissory Note of even
date herewith in the principal amount of TWO MILLION THREE HUNDRED THOUSAND AND 00/100
DOLLARS ($2,300,000.00) evidencing a $2,300,000.00 first mortgage loan being made by Mortgagee to
Mortgagor (such promissory note and any and all extensions, renewals, amendments, modifications,
refinancings, conversions or consolidations thereof or thereto, shall be called the “Western Note’) and
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payable to the order of Mortgagee in monthly installments of principal plus interest as therein described
(such interest being calculated at the applicable adjustable rate described in the Western Note, the terms of
which Western Note are incorporated herein by reference as if fully set forth herein) with a final balloon
payment due on the maturity date set forth in the Western Note (which maturity date may be extended by
the Mortgagee from time to (ime in its sole discretion); and

WHEREAS, the Belmont Note, the Augusta Note, the Western Note and any and all extensions,
renewals, amendments, modifications, refinancings, conversions ot consolidations of the Belmont Note,
the Augusta Note and/or the Western Note, shall collectively herein be called the “Notes™ and singularly, a
“Note”; and

WPYEREAS, the loans evidenced by the Notes, in the respective principal amounts of
$1,800,060.85,. $975,000.00 and $2,300,000.00, and any and all extensions, renewals, amendments,
modifications, reSnancings, conversions or consolidations thereof or thereto, shall collectively herein be
called the “Loass and singularly, a “Loan”; and

WHEREAS, -ip Ceanection with the Notes, Mortgagor may now ot hereafter enter into (or may
already have entered into} 0ie.or more Rate Management Agreements (as hereinafter defined); and

WHEREAS, the term. “Rufe Management Agreement” as used herein singularly mean any
transaction (including an agreement with respect thereto) now existing or hereafter entered info by
Mortgagor in connection with the Nofes, which is a rate swap, basis swap, forward rate transaction,
commodity swap, commodity option, equitv-or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exclanyps transaction, cap transaction, floor transaction, collar
transaction, forward transaction, currency swap iransaction, cross-currency rate swap transaction, currency
option or any similar transaction (including any optior. with respect to any of these transactions) or any
_ combination thercof, whether linked to one or more iritelest rates, foreign currencies, commodity prices,

equity prices or other financial measures, and any othe' acreement or arrangemient designed to protect "

Mortgagor against fluctuations in interest rafes, currency exenange rates or commodity prices; and

WHEREAS, the term “Rate Management Obligations™ as used herein means any obligation or
liability of Mortgagor to the Mortgagee or an affiliate or designee 0. the Mortgagee, whether absolute or
contingent and howsoever and whenever created, arising, evidenced or asguired (including all renewals,
extensions and modifications thereof and substitutions therefor), undet iV any Rate Management
Agreement, and (if) any and all cancellations, buy backs, reversals, terminations br assignments of any Rate
Management Agreement; and

WHERFEAS, this Mortgage is being executed to secure all of the following-iud (itedness and
obligations (collectively, the “Indebtedness Hereby Secured”); (1) the payment of the Notes,un all interest
(including any interest or other amounts accruing thereon after maturity, or after the filing of any pefition in
bankruptcy, or the commencement of any insolvency, reorganization or like proceeding relatmg to
Mortgagor, whether ot not a claim for post-filing or post-petition interest or other amounts is allowed in
such proceeding), late charges, prepayment fee (if any), and all other indebtedness evidenced by or owing
under the Notes (and any extension, renewal, modification, amendment, refinancing, consolidation or
conversion thereof or theteto), or any of the other Loan Documents (as hereinafter defined), including
without limitation, the payment of all Rate Management Obligations and any other amounts now or
hereafter owed by Mortgagor to Mortgagee under the Rate Management Agreements; (ii) the payment of
the Poplar Note (as defined in Section 16E) and all interest (including any interest or other amounts accruing
thereon after maturity, or after the filing of any petition in bankruptcy, or the commencement of any
insolvency, reorganization or like proceeding relating to Poplar Creek Plaza, LLC, whether or not a claim
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for post-filing or post-petition interest or other amounts is allowed in such proceeding), late charges,
prepayment fee (if any), and all other indebtedness evidenced by or owing under the Poplar Note (and any
extension, renewal, modification, amendment, refinancing, consolidation or conversion thereof or thereto)
or any foan documents executed in connection therewith, (iii) the performance and observance of the
covenants, conditions, agreements, representations, warranties and other liabilities and obligations of
Mortgagor, Poplar Creek Plaza LLC or any other obligor to or benefiting Morigagee which are evidenced
or secured by or otherwise provided in the Notes, the Poplar Note, this Mortgage or any of the other Loan
Documents; and (iv) the reimbutsement to Mortgagee of any and all sums incutred, expended or advanced
by Mortgagee pursuant to any term ot provision hereof or constituting additional indebtedness under or
secured by this Mortgage or any of the other Loan Documents with interest thereon as provided herein or
therein, including, without limitation, all protective advances made by Mortgagee.

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to-séedre the payment of the principal of and interest and premium, if any, on the Notes and
Poplar Note according to their terms and to secure the payment of all other Indebtedness Hereby Secured
(IT BEING ACKNOWLEDGED BY MORTGAGOR AND MORTGAGEE THAT THIS MORTGAGE
SECURES THE NOTES AND THE POPLAR NOTE, INCLUDING ANY AND ALL EXTENSIONS,
RENEWALS, AMENDMENTS, REFINANCINGS, MODIFICATIONS, CONVERSIONS OR
CONSOLIDATIONS OF THE MOTES AND THE POPLAR NOTE, IN WHOLE OR IN PART, AND
THAT NEITHER THE NOTES OR TiiH POPLAR NOTE NOR ANY SUBSEQUENT EXTENSIONS,
RENEWALS, AMENDMENTS, 'REKFINANCINGS, MODIFICATIONS, CONVERSIONS ~OR
CONSOLIDATIONS OF THE NOTESOT_THE POPLAR NOTE, IN WHOLE OR IN PART, SHALL
IMPAIR THE VALIDITY OR PRIORTTY  OF THIS MORTGAGE, NOR RELEASE THE
MORTGAGOR FROM ANY OF ITS OBLIGATIONS HEREUNDER OR UNDER ANY OF THE
OTHER LOAN DOCUMENTS SIGNED BY MOKTGAGOR) and the performance and observance of all
_ the covenants, provisions and agreements herein and iy the Notes and Poplar Note contained, and in

consideration of the premises, and Tor other good and vatuable considerations, the recefpt and suffictency - -

of all of which is hereby acknowledged by the Mortgagor. the Mortgagor does hereby RELEASE,
REMISE, ALIENATE, MORTGAGE, CONVEY unto the Mortgagee, and GRANT the Mortgagee a
security interest in, all of Mortgagor’s sundry rights, interests aid property hereinafter descibed (all herein
together called the “Premises”):

(a) All of the real estate (herein called the “Real Estate”) acseiived in Exhibit A attached
hereto and made a part hereof;

(b)  All buildings and other improvements now or at any time hereafter cosstricted or erected
upon or located at the Real Estate, together with and including, but-nsrimited to, all
fixtures, equipment, machinery, billboards, appliances and other articles and sttachments
now or hereafter forming part of, attached to or incorporated in any such(building or
improvernents (all herein generally called the “Improvements”);

(¢)  Allprivileges, reservations, allowances, hereditaments, tenements and appurtenances now
ot hereafter belonging or pettaining to the Real Estate or Improvements;

(d) All leasehold estates, right, title and interest of Mortgagor in any and all leases, subleases,
licenses, arrangements or agreements relating to the use and occupancy of the Real Estate
and Improvements or any portion thereof, now or hereafter existing or entered into (all
herein generally called “Teases”), together with all cash or security deposits, advance
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rentals and other deposits or payments of similar nature given in connection with any
Leases;

All rents, issues, profits, royalties, income, avails, and other benefits now or hereafter
derived from the Real Estate and Improvements, under Leases or otherwise (all herein
generally called “Rents™), subject to the right, power and authority given to the Mortgagor
in the Assignment (as defined in Section 25 hereof), to collect and apply the Rents;

All right, title and interest of Mortgagor in and to all options to purchase or lease the Real
Estate or Improvements or any portion thereof or interest therein, or any other rights,
interests or greater estates in the rights and properties comprising the Premises, now owned
or hereafter acquired by Mortgagor;

Any interests, estates or other claims, both in law and in equity, which Mortgagor now has
ot auay hereafter acquire in the Real Estate and Improvements or other rights, interests or
properiies comprising the Premises now owned or hereafter acquired;

All right; tifie and interest of Martgagor now owned or hereafter acquired in and to (i) any
land or vaults lying within the right-of-way of any street or alley, open or proposed,
adjoining the Rezi Fatate; (if) any and all alleys, sidewalks, strips and gores of land adjacent
to or used in connectizit with the Real Estate and Improvements; (ii) any and all rights and
interests of every nam.e or nature forming part of or used in connection with the Real Estate
and/or the operation ana maintenance of the Improvements; (iv) all easements, rights-of-
way and rights used in connesiion with the Real Estate or Improvements ot as a means of
access thereto; and (v) all water rights and shares of stock evidencing the same;

All right, titfe and interest of Mortgagorin and to all tangible personal property (herein

called “Personal Property”), owned by Mortgagor and now of at arty time hefeafter Tocated
in, on or at the Real Estate or Improvemeris ot used or useful in connection therewith,
including, but not limited to:

(i) all furnitare, furnishings and equipment furrished by Mortgagor to tenants of the
Real Estate or Improvements;

(i) all building materials and equipment located upon the t.eal Estate and intended to
be incorporated in the Improvements now or hereafter to te constructed thereon,
whether or not yet incorporated in such Improvements;

(iif)  all machines, machinery, fixtures, apparatus, equipment or articles used in
supplying heating, gas, electricity, air-conditioning, water, light, power, antinkler
protection, waste removal, refrigeration and ventilation, and all fire spricklers,
alarm systems, electronic monitoring equipment and devices;

(iv)  all window or structural cleaning rigs, maintenance equipment relating to
exclusion of vermin or insects and removal of dust, refuse or garbage;

(v} all lobby and other indoor and outdoor furniture, including tables, chairs, planters,
desks, sofas, shelves, lockers and cabinets, wall beds, wall safes, and other
furnishings;
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(vi)  all rugs, carpets and other floor coverings, drapery rods and brackets, awnings,
window shades, venetian blinds and curtains;

(vii)  all lamps, chandeliers and other lighting fixtures:
(viil)  all recreational equipment and materials;
(ix)  all office furniture, equipment and supplies;

(x)  all kitchen equipment, including refrigerators, ovens, dishwashers, range hoods
and exhaust systems and disposal units;

(xi}  all laundry equipment, including washers and dryers;

(x5, all tractors, mowers, sweepets, snow removal equipment and other equipment used
in maintenance of exterior portions of the Real Estate; and

(xiii} &l snaintenance supplies and inventories;

provided that the enumeraticn of any specific articles of Personal Property set forth above shall in
no way exclude or be held 7o bxclude any items of property not specifically enumerated; but
provided that there shall be excluded from and not included within the term “Personal Property” as
used herein and hereby mortgaged-and conveyed, any equipment, trade fixtures, furniture,
furnishings ot other property of tenants ot the Premises;

)

All the estate, interest, right, tifle ¢r other claim or demand which Mortgagor now has or

_ may hereafter have or acquire with respest to (i) the proceeds of insurance in effect with

respect to the Premises and (i) any end all awards, claims for damages and other
compensation made for or consequent uporthe taking by condemnation, eminent domain
ot any like proceeding, or by any proceeding, or purchase in lieu thereof, of the whole or
any part of the Premises, including, without lititationeany awards and compensation re-
sulting from a change of grade of streets and awards ¢nd compensation for severance dam-
ages (all herein generally called “Awards”);

TO HAVE AND TO HOLD all and sundry the Premises hereby mwrtgaged and conveyed or
intended so fo be, together with the rents, issues and profits thereof, unto the Morgagee forever, for the
uses and purpeses herein set forth, together with all right to retain possession of the Premises after the
occurrence of any Event of Default (as defined in Section 19 hereof);

FOR THE PURPOSE OF SECURING:

(a)

(b)

Payment of the indebtedness with interest thereon evidenced by the Notes and the Poplar
Note (plus all other sums payable thereunder) and any and all extensions, refinancings,
amendments, renewals, modifications, consolidations and conversions thereof or thereto,
and all other Indebtedness Hereby Secured;

Performance and observance by Mortgagor of al of the terms, provisions, covenants and
agreements on Mortgagor's part to be performed and observed under this Mortgage, the
Assignment and any of the other Loan Documents execured by Mortgagor;
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Performance and observance by the Mortgagor and any other guarantor, obligor or grantor
of alf of the terms, provisions, covenants and agreements on the Mortgagot’s or Poplar
Creek Plaza, LLC’s (or such other guarantors', obligors’ or grantors') part to be performed
or observed under all other loan documents entered into by and between Mortgagee and
Mortgagor or Mortgagee and Poplar Creek Plaza, LLC (or such other guarantors, obligors
ot grantors) in connection with the Loans. The Notes, this Mortgage, the Assignment, the
Rate Management Agreements and all such other loan documents securing the Loans or
the Poplar Note or executed in connection with the Loans or the Poplar Note shall
collectively herein be called the “Loan Documents”; and

Performance by any guarantor of its or his obligations under any guaranty or other
instrument given to further secure the payment of any of the Indebtedness Hereby Secured,
or any portion thereof, or the performance of any obligation secured hereby.

{5 ED, NEVERTHELESS, and these presents are upon the express condition that if all of

the Indebtedness Fietohy Secured shall be duly and punctually paid and all the terms, provisions, conditions
and agreements hereitr confzined on the part of the Mortgagor to be performed or observed shall be strictly
performed and observed, then Mortgagee shall release this Mortgage at the expense of Mortgagor.

AND IT IS FURTHER 45 REED THAT:

1. Payment of Indebtedness, The Mcrtgagor will promptly pay each and every installment of the principal
of and interest and premium, if any, on the Nates, and all other Indebtedness Hereby Secured payable by
the Mortgagor, as the same becomes due./flie Mortgagor will duly perform and observe all of the
covenants, agreements and provisions herein contained on the part of Mortgagor to be performed and

observed.

2. Maintenance, Repair, Restoration, Prior Liens, Par’ing, The Mortgagor will:

(2)

(b)

(c)

(d)

(e)

()

prompily repair, restore or rebuild any Improverients now or hereafter on the Premises
which may become damaged or be destroyed whether.or not proceeds of insurance are
available or sufficient for the purpose;

keep the Premises in good condition and repair, without wase.and free from mechanics'
liens, materialmen's or like liens or claims, or any other liens 01 claims for lien (other than
liens in favor of Mortgagee);

pay, when due, any indebtedness which may be secured by a lien or charga'ou the Premises
on a patity with or superior to the lien hereof, and upon request exhibit satisfactory
evidence of the discharge of such lien to the Mottgages;

complete, within a reasonable time, any Improvements now or at any time in the process
of erection upon the Premises;

comply with all requirements of law, municipal ordinances or restrictions and covenants
of record with respect to the Premises and the use thereof;

make no material alterations in the Premises, except as required by law or municipal
ordinance or otherwise consented to by Mortgagee in writing;
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(2) suffer or permit no change in the general nature of the oceupancy of the Premises without
the Mortgagee's prior written consent,

(h) pay when due all operating costs of the Premises;

(i) not initiate or acquiesce in any zoning reclassification with respect to the Premises, without
the Mortgagee's prior written consent; and

(i) provide, imptove, grade, surface and thereatter maintain, clean, repair, police and
adequately fight parking areas within the Premises as may be required by law, ordinance
or regulation, together with any sidewalks, aisles, streets, driveways and sidewalk cuts and
sufficient paved areas for ingress, egress and right-of-way to and from the adjacent public
thoroughfares necessary or desirable for the use thereof.

3. Taxes. The Morigagor will pay when due and before any penalty attaches, all general and special taxes,
assessments, water-/“ges, sewer charges, and other fees, taxes, charges and assessments of every kind
and nature whatsoever (zii herein generally called “Taxes”), whether or not assessed against the Mortgagor,
if applicable to the Premises or any interest therein, or the Indebtedness Hereby Secured, or any obligation
or agreement secured hereby; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate
receipts therefor; provided thatps” Mortgagor may contest the amount or propriety of any Taxes in
accordance with the provisions of Sesiivn 29 hereof; provided that (2) in the event that any law or court
decree has the effect of deducting from. the value of land for the purposes of taxation any lien thereon, or
imposing upon the Mortgagee the paymentan.whole or any part of the Taxes or fiens herein required to be
paid by Mortgagor, or changing in any way th< laws relating to the taxation of mortgages or debts secured
by mortgages or in the interest of the Mortgage: in the Premises or the manner of collection of Taxes, so
as to affect this Mortgage or the Indebtedness Hercby Secured or the holder thereof, then, and in any such
_ event, the Mortgagor upon demand by the Mortgagee; will pay such Taxes, or reimburse the Mortgagee

therefor and (b) nothing in this Section 3 contained shall requive the Motfgagor (0 pay any incorite, franchise ™
or excise tax imposed upon the Mortgagee,

4. Insurance Coverage. Mortgagor shall at all times keep all buildings improvements, fixtures and articles
of personal property now or hereafter situated on the Premises insured against loss or damage by fire and
such other hazards as may reasonably be required by Mortgagee, in accarance with the terms, coverages
and provisions described on Exhibit B attached hereto and made a part heteof, ad such other insurance as
Mortgagee may from time to time reasonably require. Unless Mortgagor provides Mortgagee evidence of
the insurance coverages requited hereunder, Mortgagee may purchase insurance gt [ Mortgagor’s expense to
cover Mortgagee’s interest in the Premises. The insurance may, but need not, protect A {ortyagor’s interest,
The coverages that Mortgagee purchases may not pay any claim that Mortgagor makes erary claim that is
made against Mortgagor in connection with the Premises. Mortgagor may later cancel.any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor lias abtained
insurance as required by this Mortgage. If Mortgagee putchases insurance for the Premises, Morigagor
will be responsible for the costs of such insurance, including, without limitation, interest and any other
charges which Mortgagee may impose in connection with the placement of the insurance, until the effective
date of the cancellation o expiration of the insurance. The costs of the insurance may be added to the
Indebtedness Hereby Secured. The cost of the insurance may be more than the cost of insurance Mortgagor
may be able to obtain on its own. Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless Mortgagee is included
thereon as the loss payee or an additional insured as applicable, undera standard mortgage clause acceptable
to Mortgagee and such separate insurance is otherwise acceptable to Mortgagee.
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5. Insurance Policies. All policies of insurance to be maintained and provided as required by Section 4

hereof shall:

(a)

(b)
)
(d)

comply with the terms, coverages and provisions described on Exhibit B attached hereto
and made a part hereof;

be written in amounts sufficient to prevent Mortgagor from becoming a coinsurer;
shall provide for claims to be made on a per occurrence basis; and

shall have deductibles no greater than $10,000.

Motigagor will deliver all policies and insurance certificates in form acceptable to Mortgagee, and
including adaitioral and renewal policies to Mortgagee, and in case of insurance policies about to expire,
the Mortgagor wil'defiver renewal policies and/or certificates not less than ten (10) business days prior to
the respective dates i expiration.

6. Deposits for Taxes. In‘order to assure the payment of Taxes payable with respect to the Premises as and
when the same shall become duz-and payable:

()

Mortgagor shall depestt with the Mortgagee on each monthly payment date set forth in the
Relmont Note (the terms 2 which are incorporated herein by reference), commencing with
the date the first payment.of interest and/or principal and interest shall become due on the
Belmont Note, an amount ¢gazi to One-Twelfth (1/12) of the Taxes next to become due
upon the Premises; provided that, in-the case of the first such deposit, there shall be de-
posited in addition an amount as estimated by Mortgagee which, when added to monthly

__deposits.to be made fhereafter as provided for herein, shall assure to Mortgagee's satis-

faction that there will be sufficient funds on-deposit to pay Taxes as they comme due;

provided that the amount of such deposits (herein gencralty called “Tax Deposits™) shall be based
upon Mortgagee's reasonable estimate as to the amount of T2zes next to be payable; and all Tax
Deposits shail be held by the Mortgagee in a non-interes. bearing account for the benefit of
Mortgagor.

®

(c)

The Mortgagee will, out of the Tax Deposits, upon the presenation to the Mortgagee by
the Mortgagor of the bills therefor, pay the Taxes or will, upon prasentation of receipted
bills therefor, reimbutse the Mortgagor for such payments made by the Mortgagor. If the
total Tax Deposits on hand shall not be sufficient to pay all of the Taxgs xvhen the same
shall become due, then the Mortgagor shall pay to the Mortgagee on demand-any amount
necessary to make up the deficiency. If the total of such Deposits exceed! the.amount
required to pay the Taxes, such excess shall be credited on subsequent payments to be made
for such items.

Upon the oceurrence of an Event of Default, the Mortgagee may, at its option, without
being required so to do, apply any Tax Deposits on hand onany of the Indebtedness Hereby
Secured, in such order and manner as the Mortgagee may elect, and Mortgagor shall
promptly replenish such Tax Deposits applied toward the Indebtedness Hereby Secured.
When the Indebtedness Hereby Secured has been fully paid, then any remaining Tax
Deposits shall be paid to the Mortgagor. All Tax Deposits are hereby pledged by
Mortgagor to Mortgagee (and Mortgagor hereby grants Mortgagee a security interest in all

8
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Tax Deposits) as additional security for the Indebtedness Hereby Secured, and the Tax
Deposits shall be held in trust to be irrevocably applied for the purposes for which made
as herein provided, and shall not be subject to the direction or control of the Mortgagor.

Notwithstanding anything to the contrary herein contained, the Mortgagee shall not be
liable for any failure to apply to the payment of Taxes any amounts deposited as Tax
Deposits unless the Mortgagor, while no Event of Default exists hereunder and within a
reasonable time prior to the due date, shall have requested the Mortgagee in writing to
make application of such Deposits on hand to the payment of the particular Taxes for the
payment of which such Deposits were made, accompanied by the bills therefor.

7, Proceeds"of Insurance. The Morlgagor will give the Mortgagee prompt notice of any damage to or
destruction of the Premises, and,

(a)

(b)

Th-Case of loss covered by policies of insurance, the Mortgagee (or, after entry of decree of
foreriovure, the purchaser at the foreclosure sale or decree creditor, as the case may be) is
hereby. duiorized at its option either (i) to settle and adjust any claim under such policies
without the consent of the Mortgagor, or (i) allow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the loss; provided that the
Mortgagor may-iseit adjust losses aggregating not in excess of Twenty Thousand Dollars
($20,000.00), and provided further that in any case the Mortgagee shall, and is hereby auth-
arized to, collect ana-receint for any such insurance proceeds; and the expenses incurred
by the Mortgagee in the adjistment and collection of insurance proceeds shail be so much
additional Indebtedness Hersly Secured, and shall be reimbursed to the Mortgagee upon
demand;

_In the event of any insured damage t¢ ot destruction of the Premises or any part thereof

(©)

(d)

(heren called an “Insured Casualty”} anc'1f in the rcasonable judgment of the Mortgagee,
the Premises can be restored to an architeciutal 2and economic unit of the same character
and not less valuable than the same was prict to the Insured Casualty within one year
following the Insured Casualty, but in any event withinsix (6) months prior to the maturity
date of the Belmont Note, and adequately securng the outstanding balance of the
Indebtedness Hereby Secured and the insurers do not depy Iability to the insured, then, if
no Event of Default shall have occurred and be then continuing the proceeds of insurance
shall be applied to reimburse the Mortgagor for the cost of résjoring, repairing, replacing
or rebuilding (herein generally called “Restoring”) the Premises or ety part thereof subject
to Insured Casualty, as provided for in Section 9 hereof;

If in the reasonable judgment of Mortgagee the Premises cannot be sestored to an
architectural and economic unit as provided for in Subsection (b) above (inclucing fthe time
period specified therein), then at any time from and afier the Insured Casualty, upoa sixty
(60) days written notice to Mortgagor, Mortgagee may declare the entire balance of the
Indebtedness Hereby Secured fo be, and at the expiration of such sixty (60) day period the
Indebtedness Hereby Secured shall be and become, immediately due and payable;

Except as provided for in Subsection (b) of this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring effected in accordance
with Subsection {b) above) consequent upon any Insured Casualty toward the Indebtedness
Hereby Secured, in such order or manner as the Mortgagee may elect;



()

(g)

1924655018 Page: 11 of 39

UNOFFICIAL COPY

Tn the event that proceeds of insurance, if any, shall be made available to the Mortgagor
for the restoring of the Premises, Mortgagor hereby covenants to restore the same so that
the Premises will be of at least equal value and of substantially the same character as prior
to such damage or destruction; all to be effected inaccordance with plans and specifications
to be first submitred to and approved by the Mortgagee,

Any portion of the insurance proceeds remaining after pavment in full of the Indebtedness
Tereby Secured shall be paid to Mortgagor or as ordered by a court of competent
jurisdiction;

No interest shall be payable by Mortgagee on account of any insurance proceeds at any
time held by Mortgagee.

8. Condemuativn, The Mortgagor will give Mortgagee prompt notice of any proceedings, instituted or
threatened, seekiiisCondemnation or taking by eminent domain ot any like process (herein generally called
a “Taking), of dll ‘v <ty part of the Premises, including damages to grade; and,

(2)

(b)

Mortgagcr hersby assigns, transfers and sets over unto Mortgagee the entire proceeds of
any Award conseguent upon any Taking;

If in the reasonable jidgment of the Mortgagee the Premises can be restored, within one
year following the Taiing hut in any event within six (6) months prior to the maturity date
of the Belmont Note, 10 anarchitectural and economic unit of the same character and not
less valuable than the Prewises prior to such Taking and adequately securing the
outstanding balance of the Indetitedness Hereby Secured, then if no Event of Defauit shall
have occurred and be then continui1g, tae Award shall be applied to reimburse Mortgagor

for the cost of Restoring the portion/of the Premises remaining affer such Taking, as

(c)

(d)

(©)

)

provided for in Section 9 heteof;

If in the reasonable judgment of Mortgagec thie. Premises cannot be restored to an
architectural and economic unit as provided for in Snbeection (b) above (including the
time period specified therein), then at any time from and afier the Taking, upon sixty (60)
days written notice to Mortgagor, Mortgagee may degiane the entire balance of the
Tndebtedness Hereby Secured to be, and at the expiration or such sixty (60) day period the
Indebtedness Hereby Secured shall be and become, immediately” due and payable;

Except as provided for in Subsection (b) of this Section 8, Mortgagee shall apply any
Award (including the amount not required for Restoring effected li-uctordance with
Subsection (b) above) toward the Indebtedness Hereby Secured in such ordel o1 manner as
Mortgagee may elect:

Tn the event that any Award shall be made available 1o the Mortgagor for Restoring the
portion of the Premises remaining after a Taking, Mortgagor hereby covenants to restore
the remaining portion of the Premises so that it will be of at least equal value and of
substantially the same character as prior to such Taking, all to be effected in accordance
with plans and specifications to be first submitted to and approved by Mortgagee;

Any portion of any Award remaining after payment in full of the Indebtedness Hereby
Secured shall be paid to Mortgagor or as ordered by a court of competent jurisdiction;

10
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(g) No interest shall be payable by Mortgagee on account of any Award at any time held by
Mortgagee.

9, Disbursement of Insurance Proceeds and Condemnation Awards. In the event the Mortgagor is
entitled to reimbursement out of insurance proceeds or any Award held by the Mortgagee, such proceeds
shall be disbursed from time to time upon the Mortgagee being furnished with satisfactory evidence of the
estimated cost of completion of the Restoring, with funds (or assurances satisfactory to the Mortgagee that
such funds are available) sufficient in addition to the proceeds of insurance or Award, to complete the
proposed Restoring, and with such architect's certificate, waivers of lien, contractor's sworn statements and
such other evidence of cost and of payment as the Mortgagee may reasonably require and approve; and the
Mortgagee may, in any event, require that all plans and specifications for such Restoring be submitted to
and approyzi. by the Mortgagee prior to commencement of work. No payment made prior to the final
completion of the Restoring shall exceed ninety percent (90%) of the vaiue of the work performed from
time to time; Turids other than proceads of insurance or the Award shall be disbursed prior to disbursement
of such proceeds, < at all times the undisbursed balance of such proceeds remaining in the hands of the
Mortgagee, together vaih funds deposited for the purpose or irrevocably committed to the satisfaction of
the Mortgagee by or on behz1f of the Mortgagor for the purpose, shall be at least sufficient in the reasonable
judgment of the Mortgagte .o.pay for the cost of completion of the Restoring, free and clear of all liens or
claims for lien.

10. Stamp Tasx. If, by the Taws of the United States of America, or of any state having jurisdiction over the
Mortgagor, any tax is due or becomee.die in respect of the issuance of any Note or this Mortgage, the
Mortgagor shall pay such tax in the mantier tsctuired by such law.

11. Prepayment Privilege. Mortgagor shall have the-privilege of making prepayments on the principal of
the Notes (in addition to the required payments theieuncer) in accordance with the terms and conditions, if
any, set forth in the Notes or any related Rate Manage:aert Agreement, but not otherwise,

12. Fffect of Extensions of Time, Amendments on Junior iiens and Others, If the payment of the
Indebtedness Hereby Secured, or any part thereof, be extendec o varied, or if any part of the secutity be
released, all persons now or at any time hereafter liable therefor, ot interasted in the Premises, shall be held
{0 assent to such extension, variation or release, and their liability, it any,and the lien, and all provisions
hereof, shall continue in full force and effect; the right of recourse againstlisuch persons being expressly
reserved by the Mortgagee, notwithstanding any such extensions, varjation o: reléase. Any person, firm or
corporation taking a junior mortgage or other lien upon the Premises or any ititerest therein, shall take the
said lien subject to the rights of the Mortgagee herein to amend, modify and supplenent this Mortgage, the
Notes, the Assignment and/or any of the other Loan Documents, and o vary the rate of Taterest and the
method of computing the same, and to impose additional fees and other charges, and 1o welerid the maturity
of the Indebtedness Hereby Secured, in each and every case without obtaining the consent ei tlie holder of
such junior lien and without the lien of this Mortgage losing its priotity over the rights of any such junior
lien. Nothing in this Section contained shall be construed as waiving any proviston of Section 17 nereof
which provides, among other things. that it shall constitute an Event of Default if the Premises shall be sold,
conveyed or encumbered.

13. Effect of Changes in Tax Laws. In the event of the enactment after the date hereof by any legislative
authority having jurisdiction of the Premises of any law deducting from the value of land for the purposes
of taxation, any lien thereon, or imposing upon the Mortgagee the payment of the whole ot any part of the
taxes or assessments or charges or liens herein required to be paid by the Mortgagor, or changing in any
way the laws relating to the taxation of mortgage or debts secured by mortgages or the Mortgagee's interest
in the Premises, or the method of collecting taxes, so as to affect this Morigage or the Indebtedness Hereby

11
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Secured, or the holder thereof, then, and in any such event, the Mortgagor. upon demand by the Mortgagee,
shall pay such taxes or assessments, o reimburse the Mortgagee therefor: provided that if in the opinion of
counsel for the Mortgagee the payment by Mortgagor of any such taxes or assessments shall be unlawful,
then the Mortgagee may, by notice to the Mortgagor, declare the entire principal balance of the Indebtedness
Hereby Secured to be due and payable on a date specified in such notice not less than 180 days after the
date of such notice, and the Indebtedness Hereby Secured shall then be due and payable without premium
or penalty on the date so specified in such notice.

14. Mortgagee's Performance of Mortgagor's Obligations. In case of an Event of Default, the Mortgagee
either before or after acceleration of the Indebtedness Hereby Secured or the foreclosure of the lien hereof
and during the period of redemptior. if any, may, but shall not be required to, make any payment or perform
any act herdin which is required of the Mortgagor (whether or not the Mortgagor is petsonally liable
therefor) in any form and manner deemed expedient to the Mortgagee; and the Mortgagee may, but shali
not be requiréd 2o make full or partial payments of principal or interest on prior encumbrances, if any, and
purchase, discharg<, vompromise or settle any tax lien or other prior Jien or title or claim thereof, or redeem
from any tax sale or friiture affecting the Premises, or contest any tax or assessment, and may, but shall
not be required to, completéconstruction, furnishing and equipping of the Improvements upon the Premises
and rent, operate and mariage the Premises and such Improvements and pay operating costs and expenses,
including management fees, of cvery kind and nature in connection therewith, so that the Premises and
Tmprovements shall be operationalnd usable for their intended purposes. All monies paid for any of the
purposes herein authorized, and all experizes paid or incurred in connection therewith, including attorney's
fees and any other monies advanced by fhe Mortgagee to protect the Premises and the lien hereof, ot to
complete construction, furnishing and equirping or to rent, operate and manage the Premises and such
Improvements or to pay any such operating corisand expenses thereof or 1o keep the Premises and Improve-
ments operational and usable for their intended purpesss, shall be so much additional Indebtedness Hereby
Secured, whether or not they exceed the amount of the Notes, and shall become immediately due and

payable without notice, and with interest thereon calculate  at the default rate specified in the Notes (herein

called the “Default Rate”). Inaction of the Mortgagee nhielinever be considered a waiver of any right
accruing o it on account of any Event of Default. The Mortgages, i1 making any payment hereby authorized
() relating to taxes and assessments, may do so according to any bill_statement or estimate, without inquiry
into the validity of any tax, assessment, sale, forfeiture, tax lien or title or¢/aim thereof; (b) for the purchase,
discharge, compromise or settlement of any other prior lien, may do sa without inquiry as to the validity or
amount of any claim for len which may be asserted; or (c) in coincction with the completion of
construction, furnishing or equipping of the Improvements or the Premises o1 the rental, operation or
management of the Premises or the payment of operating costs and expenses 1l ierenf, Mortgagee may do
s0 in such amounts and to such persons as Mortgagee may deem appropriate and iey entet into such con-
tracts therefor as Mortgagee may deem appropriate or may perform the same itself.

15. Inspection of Premises. The Mortgagee shall have the right to inspect the Premises at‘all reasonable
times upon twenty-four hours prior written notice (except that no such prior notice shall be required if an
Fyent of Default shall have occurred and be continuing), and access thereto shall be permitted.for that
purpose.

16A. Maintenance of Operating Accounts. Mortgagor covenants to Morfgagee that, for so long as the
Notes or any other Indebtedness Hereby Secured remains unpaid, Mortgagee shall be the primary
depository bank for all deposit and operating account(s) of the Mortgagor,

16B. Representations and Warranties: Mortgagor hereby represents and warrants to the Mortgagee that:

12
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a. The Mortgagor is a limited liability company duly organized, validly existing, and in good standing
under the laws of the State of Tllinois. The Mortgagor has the full power and authority to own and operate
its properties and to carry on its business as now being and hereafter proposed to be conducted, and to enter
into and perform all of its obligations under this Mortgage, the Notes and all other Loan Documents
executed by it. The execution, delivery and performance by the Mortgagor of this Mortgage, the Notes and
all other Loan Documents executed by it have been duly authorized by all necessary limited liability
company action and will not violate any provision of law or Mortgagor’s articles of organization or
operating agreement, ot result in the breach of or constitute a default or require any consent under, or result
in the creation of any lien, charge, or encumbrance upon any property or assets of Mortgagor (except liens
in favor of Mortgagee) pursuant to any indenture or other agreement or instrament to which Mortgagor is
a party or by which Mortgagor or its property may be bound or affected. This Mortgage, the Notes and all
other Loan Dacuments executed and delivered by Mortgagor are the legal, valid and binding obligations of
Mortgagar eitorceable against Mortgagor in accordance with their respective terms. No authorization,
approval or Otheraction by, and no notice to or fifing with, any governmental authority that have not
already been taken ormade and which are in full force and effect, is required for the Mortgagor’s execution,
delivery or perforiare of this Mortgage, the Notes or the other Loan Documents executed by it;

b. As of the date heieo . there has been no material change in the financial condition of Mortgagor or
any guarantor from that set forth in Mortgagor’s most recent financial statement, and, to the best of
Mortgagor’s knowledge, the finauicial statements of such guarantor, and the financial information contained
therein was true and correct on the da‘e the statements were issued and there has been no material adverse
changes as of the date hereof;

C. There are no suits or proceedings pendiig. or to the knowledge of Mortgagor threatened against or
affecting Mortgagor, which, if adversely determined,would have a material adverse effect on the financial
condition o business of Mortgagor or its ability to perform its obligations under this Mortgage, the Notes

__or any of the other Loan Documents executed by it, a(id ‘here are no proceedings by or before any court,

governmental commission, board, bureau, or other admirisfrafive agency pending or, to the knowledge of
Mortgagor, threatened against Mortgagor, which, if adverseiy sefermined, would have a material adverse
effect on the financial condition or business of Mortgagor or its‘abulity to perform its obligations under this
Mortgage, the Notes or any of the other Loan Documents executed byi%;

d. Mortgagor has filed all federal, state and local tax returns requires 10 be filed by it (including, but
not limited to, income and payroll tax returns) and other reports, which suchi Mo+igagor is required by law,
rule or regulation to file, and all taxes, assessments and related sums that are (ue and payable have been
paid;

e. Mortgagor is in compliance with all other statutes, ordinances, governmentaf ruies zii-regulations
to which it is subject, and has not and shall not fail to obtain any licenses, permits, francliises. or other
governmental authorizations necessary to the ownership of its properties ot to the conduct of (ts business,
which violation or failure to obtain would materially adversely affect the business, prospects,. profits,
properties, condition (financial or otherwise) of the Mortgagor, or the security interest, liens, or rights of
the Mortgagee in the Premises or the Collateral;

f. Mortgagor is not a party to any indenture, loan or credit agreement, or to any lease or other
agreement ot instrument, or subject to any charter or limited liability company restriction which could have
a matetial adverse effect on the business, properties, assets, operations, or conditions, financial or otherwise,
of the Mortgagor, or the ability of the Mortgagor to carry out its obligations under this Mortgage, the Notes
and the other Loan Documents executed by it, Mortgagor is not in default in any material respect in the

13
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performance, observance, ot fulfillment of any of the obligations, covenants, or conditions contained in any
agreement or instrument {material to its business) to which it is a party; and

g. Mortgagor has satisfied all judgments and is not in default with respect to any judgment, writ,
injunction, decree, rule, or regulation of any court, arbitrator, or federal, state, municipal, or other
governmental authority, commission, board, bureau, agency, or instrumentality, domestic or foreign. There
are no judgments outstanding against Mortgagor or affecting the Premises.

h. All permits, licenses and approvals required by applicable law have been obtained to permit
Mortgagor (and its tenants) to operate the Premises in the manner cusrently being used, and Mortgagor will
(or cause its tenants to) maintain in effect all such permits, licenses and approvals, together with any other
agreements uecessary for the use and operation of the Premises.

i Mottgaser shall at all times operate the Premises in accordance with all applicable restrictions and
zoning ordinaness

j- Thete are no-dsimquent taxes, ground rents, water charges, sewer rents and other assessments
(including assessments pavable in future installments) or other outstanding charges materially and
adversely affecting the Premises.

k. The Premises are, in all materiaivespects, in compliance with, and used and occupied in accordance
with, all federal, state, county, municinal and other governmental statutes, laws, rules, orders, regulations,
ordinances, judgments, decrees and injur.ctions of governmental authorities affecting the Mortgagor or the
Premises or any part thereof or the construction; use, alteration or operation thereof, or any part thereof,
whether now or hereafter enacted and in Torce, including, without limitation, the Americans with
Disabilities Act of 1990, and all permits, licenses (nd wuthorizations and regulations relating thereto, and
all covenants, agreements, restrictions and encumbranes contained in any instruments, either of record or

known to Mortgagor, at any time in force affecting the Propeity or any part thereof.

L The Premises and the use thereof complies in afl maierial respects with all applicable zoning,
subdivision and land use laws, regulations and ordinances, and ail apglicable health, fire, building codes
and parking laws and all other laws, statutes, codes, ordinances, rules and regulations applicable to the
Premises. All certificates of occupancy or the equivalent, and all otheraroquired permits, licenses and
certificates for the lawful use and operation of the Premises have been cbtain<d <nd are current and in full
force and effect. No legal proceedings are pending or, to the knowledge of ‘Nlortgagor, threatened with
respect to the zoning of the Premises. Neither the zoning nor any other right to ccnstruct, use or operate
the Premises is in any way dependent upon or related to any real estate other than the Tretiises,

m. All Improvements at the Premises including, without limitation, the roof and a!i structural
components, plumbing systems, HVAC systems, fire protection systems, electrical systems, equinment,
elevators, exterior doots, parking facilities, sidewalks and landscaping are in good condition and ietair and
free and clear of any damage or defective condition that would affect materially and adversely the value of
the Premises as security for the Indebtedness Hereby Secured or the use for which the Premises is intended.

f. The Premises are served by public utilities and services in the surrounding community, including
police and fire protection, public transportation, refuse removal and enforcement of safety codes which are
adequate in relation to the premises and location on which the Premises are located, and no other utility
facilities are necessary fo meet the reasonable needs of the Premises as now used or presently contemplated.
The Premises are serviced by public water and sewer systems which ate adequate in refation to the premises
and location on which the Premises are located. The Premises have parking and other amenities necessary
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for the use of the Premises which are adequate in relation to the premises and location on which the Premises
are located. The Premises consist of one or more separate tax patcels which include no other property, and
there are no delinquent Taxes or other outstanding charges adversely affecting the Premises, The Premises
are not relied upon by, and does not rely upon, any building or improvement not part of the Premises to
fulfill any zoning, building code or other governmental or municipal requirement for structural support or
for the furnishing of any essential building systems or utilities, except to the extent of any valid and existing
reciprocal easement agreements insured as separate insured parcels in the title insurance policy insuring the
lien of this Mortgage. The design and as-built conditions of the Premises are such that surface and storm
water does not accumulate on the Premises (except in facilities specifically designed for the same) and does
not drain from the Premises across land of adjacent property owners in any manner which would have a
material adverse effect on the Premises. Fxcept as disclosed to Mortgagee. no part of the Premises is within
a flood plaizi All public roads and streets necessary for service of and access to the Premises for the current
and contempiated uses thereof have been completed, ate serviceable and are physically and legally open
for use by the pablic. Any liquid or solid waste disposal, septic or sewer system located at the Premises is
in good and safe condition and repair and in compliance with all applicable law.

16C. TFinancial Staterdents and Financial Information, The Mortgagor will furnish, or cause to be
furnished, to Mortgagee, the following financial statements and financial information, in form acceptable
to the Mortgagee:

a. Complete copies of Mortgagst’s annual federal and state tax returns, together with all schedules
and attachments thereto within one hundred twenty (120) days after the end of each calendar year,
commencing December 31, 2019; and

b. An annual operating statement and upcated.rent roll for the Premises within one hundred twenty
(120) days after the end of each calendar year, con.merncing December 31, 2019; and

c. The annual updated financial statements of the g arantors of the Notes within one hundred twenty
(120) days after the end of each calendar year, commencing Deceimber 31, 2019; and
d. Complete copies of the guarantors” annual federal and state tex returns, together with all schedules

and aftachments thereto within one hundred twenty (120) days after ie end of each calendar year,
commencing December 31, 2019; and

e. An annual compliance certificate addressed to Mortgagee executed by Mortgagor and
demonstrating compliance with the financial covenants set forth in Section 160 and Section 16E below
within one hundred twenty (120} davs after the end of each calendar year, commencing Decomber 31, 2019,

f. An annual report reflecting all real properties owned by Khaldoun Fakhoury or by a limited liability
company or other entity in which Khaldoun Fakhoury owns any equity interest therein, within ‘an¢ hundred
twenty {120) days after the end of each calendar year, commencing Dec ernber 31, 2019.

Mortgagor shall promptly provide the Mortgagee with such other information, financial or otherwise,
concerning the Mortgagor, the Premises, the guarantors of the Notes or the Collateral, as the Mortgagee
may reasonably request from time to time.

16D. Debt Service Coverage Ratio For Premises. During any calendar year ending on December 31
(a “Year”), Mortgagor shall not permit the Debt Service Coverage Ratio (as defined below) during such
Vear to be less than 1.25 to 1.00. As used herein, “Debt Service Coverage Ratio” means the Premises’ Net
Operating Income (as defined below) divided by the product of (i) twelve (12) and (if) the monthly payment

15



1924655018 Page: 17 of 39

UNOFFICIAL COPY

that would be necessary to pay the full amount of the Belmont Note in equal monthly payments of principal
and interest over a period of twenty-five (25) years at the Interest Rate (as defined in the Belmont Note).
All determinations by Mortgagee of the Debt Service Coverage Ratio shall be final and binding, absent
manifest error. Ail amounts included in the foregoing calculations shall be determined in accordance with
generally accepted accounting principles consistently applied. As used herein, “Net Operating Income”
means the net income derived from operation of the Premises plus interest and depreciation for the twelve
(12) month period immediately prior to the applicable date of determination based on the most recent year-
end operating statement for the Premises. The Debt Service Coverage Ratio will be calculated based on a
25-year amortization period. The covenant is to be tested annually on an actual basis beginning December
31, 2019.

16E, Vet Service Coverage Ratio For Combined Premises. The term “Combined Premises
collectively means (i) the real properties owned by River Warehouse LLC and commonly known as 5601-
5611 W. Belmom Avenue, Chicago, Illinois, 1761 W. Augusta Boulevard, Chicago, Illinois and 3030 N.
Western Avenve, Chicago, Illinois, and (ii) the real property owned by Poplar Creek Plaza, LLC and
commonly known as 1801-1861 W. Golf Road, Schaumburg, Hlinois. The term “Poplar Note” means that
certain Amended And Kesiated Promissory Note dated October 26, 2016 in the original principal amount
of Five Million Four Hundre2 Fifteen Thousand Five Hundred Eleven and 41/100 Dollars (§3,415,511.41)
executed by Poplar Creek Plaza, LLC and payable to the order of Mortgagee in monthly installments of
principal plus interest as theretis déscribed, together with any and all extensions, renewals, amendments,
modifications, refinancings, conversionsior consolidations thereof or thereto. During any calendar year
ending on December 31 (a “Year”), Murtgagor shall not permit the Debt Service Coverage Ratio (as defined
below) during such Year to be less than-125,to 1.00.  As used herein, “Dehbt Service Coverage Ratio”
means the Combined Premises’ Net Operaiinie Income (as defined below) divided by the product of (i)
twelve (12) and (if) the monthly payment that vould-oe necessary to pay the full amount of the Notes and
the Poplar Note in equal monthly payments of prinvipal and interest over aperiod of twenty-five (25) years
-t the-applicable-interest rate_set forth in the Notes and Ponlar Note.. All determinations by Mortgagee of

the Debt Service Coverage Ratio shall be final and bindit'g ahsent manifest ertor. All amounts included in
the foregoing calculations shall be determined in accordance yith eenerally accepted accounting principles
consistently applied. As used herein, “Net Operating Income” raguns the net income derived from operation
of the Combined Premises plus interest and depreciation for the tweive (12) month period immediately
prior to the applicable date of determination based on the most recent year ¢nd operating statements for the
Combined Premises. The Debt Service Coverage Ratio will be calculated vased on a 25-year amortization
period. This covenant is to be tested annually on an actual basis beginning Decimber 31, 2019,

16F. Liquidity Covenant. Mortgagor covenants to Mortgagee that Khaldoun Fikhoury shall mainain,
at all times, cash balances of greater than or equal to ten percent (10%) of the outstal ding aggregate
principal balance of the Loans, the loan evidenced by the Poplar Note, and all other ivans made by the
Mortgagee and guaranteed by him. This covenant is to be tested annually, beginning Decemues 31, 2019.

17. Restrictions on Transfer. I shall be an immediate Event of Default hereunder if, without the prior
written consent of the Mortgagee, any of the following shall occur, and in any event Mortgagee may
condition its consent upon such increase in rate of interest payable upon the Indebtedness Hereby Secured,
change in monthly payments thereon, change in maturity thereof and/or the payment of a reasonable fee,
afl as Mortgagee may in its sole discretion require:

(a) If the Mortgagor shall create, effect, contract for, commit to or consent to or shall suffer or
permit any conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest
or other encumbrance or alienation of the Premises or any part thereof, or inferest therein,
excepting only sales or other disposition of Equipment no longer useful in connection with
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the opetation of the Premises (herein called “Obsolete Equipment”);

(b) If the Mortgagor is a trustee, then if any beneficiary of the Mortgagor shall create, effect,
contract for, commit to or consent to, or shali suffer or permit, any sale, assignment, trans-
fer, lien, pledge, mortgage, security interest or other encumbrance or alienation of such
beneficiary's bencficial interest in the Mortgagor;

(c) If the Mortgagor is a corporation, or if any corporation is a beneficiary of a trustee
mortgagor, then if any shareholder of such corporation shall create, effect contract for,
commit to or consent to or shall suffer or permit any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance ot aliznation of any such shareholder's
shares in such corporation; provided that if such corporation is a corporation whose stock
is publicly traded on a national securities exchange or on the “Over The Counter” market,
then this Section 17(c) shall be inapplicable;

(d) e~ Mortgagor is a partnership or joint venture, or if any beneficiary of a trustee
Mortgasor.is a partnership ot joint venture, then if any general partner or joint venturer in
such parter ship or joint venture shall create, effect or consent to or shall suffer or permit
any sale;” assignment, transfer, lien, pledge, morigage, security interest or other
encumbrance Cr.siiviiation of any partnership interest or joint ventute interest, as the case
may be, of such partnai or joint venturer;

(&) If there shail be any chat.ge in.contro] (by way of transfers of stock ewnership, partnership
interest or otherwise} in any geseral pattner which directly or indirectly controls or is a
general partner of a partnership or inint venture beneficiary as described in Subsection
17(d) above; ot

() If the Mortgagor is 2 limited Tiability ccunpany, or if any Timited tiability company isa
beneficiary of a trustee mortgagor, then if any riember or manager of such limited liability
company shall create, effect, contract for, commit'to or consent to or shall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage, security interest or other encum-
brance or alienation of any such member's membership wrerests in such limited liability
company;

(cach event described in the foregoing Sections 17(a) thru (f), inclusive, being ‘sometimes hereinafter
refetred to as “Unpermitted Transfer”) in each case whether any such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest, encumbrance or alienation is effected drestly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise; provided that the foregoing pec-isions of this
Section 17 shall not apply (i) to liens securing the Indebtedness Hereby Secured, (i) to the Jien of current
taxes and assessments not yet due and payable or (iii) to any transfers of the Premises, or par: thereof, or
interest therein, or any beneficial interests, or shares of stock or partnership or joint venture ineircsts or
membership interests as the case may be, in the Mortgagor or any beneficiary of a trustee Mortgagor by or
on behalf of an owner thereof who is deceased or declared judicially incompetent, to such owner's heirs,
legatees, devisees, executors, administrators, estate, personal representatives and/or committee. The
provisions of this Section 17 shall be operative with respect to, and shall be binding upon, any persons who,
in accordance with the terms hereof ar otherwise, shall acquire any part of or interest in or encumbrance
upon the Premises, or such beneficial interest in, share of stock of or partnership or joint venture interest or
membership interest in the Mortgagor or any beneficiary of a trustee Mortgagor.

17
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18. Uniform Commercial Code. This Mortgage constitutes a Security Agreement under the Illinois
Uniform Commercial Code (as amended from time to time, the “Code”) with respect to the Collateral,
including, without [imitation, any part of the Premises which may or might now or hereafter be or be deemed
to be Equipment or Fixtures (all herein called “Collateral™); all of the terms, provisions, conditions and
agreements contained in this Mortgage pertain and apply to the Collateral as fully and to the same extent
as to any other property comprising the Premises; and the following provisions of this Section 18 shall not
limit the generality or applicability of any other provisions of this Mortgage but shall be in addition thereto:

(a)

(b)

(c)

(d)

()

4y

The Mortgagor (being the Debtor as that term is used in the Code) is and will be the true
and lawfu! owner of the Collateral, subject to no liens, charges or encumbrances other than
the lien hereof.

The Equipment is to be used by the Mortgagor solely for business purposes, being installed
uion the Premises for Mortgagor's own use or as the equipment and furnishings furnished
o' Mottgagor, as landlord, to tenants of the Premises.

The Eginitent will be kept at the Real Estate and will not be removed therefrom without
the consent nfthe Mortgagee (being the Secured Party as that term is used in the Code) by
Maortgagor or auy other person unless removed in the ordinary course of business; and the
Equipment may o< affixed to such Real Estate but will not be affixed to any other real
estate,

The only persons haviug any interest in the Collateral are the Mortgagor and the
Mortgagee. _

No UCC financing statement covering any of the Collateral or any proceeds thereof is on

... file-in.any public.office.except those in f2vor of Mortgagee; and Mortgagor willatits own

cost and expense, upon demand, furnish to fhe Mortgagee such further information and will
execute and deliver to the Mortgagee such UCL Snancing statements and other documents
in form satisfactory to the Mortgagee and will do/allsuch acts and things as the Mortgagee
may at any time or from time to time reasonably <eygest or as may be necessary or
appropriate to establish and maintain a perfected zecurity interest in the Collateral as
security for the Indebtedness Hereby Secured, subject to no aidverse liens or encumbrances,
and the Mortgagor will pay the cost of filing the same or filirg or recording such UCC
financing statements or other documents, and this instrument, tn all rublic offices wherever
filing or recording is deemed by the Mortgagee to be necessary o: (esirable.

Upon any Event of Default hereunder (regardless of whether the Code tias bean enacted in
the jurisdiction where rights or remedies are asserted) and at any time thereafter (such
Event of Default not having previously been cured), the Mortgagee at its oprien may
declare the Indebtedness Hereby Secured immediately due and payable, all as mare fully
set forth in Section 19 hereof, and thereupon Mortgagee shall have the remedies of a
secured party under the Code, including, without limitation, the right to take immediate
and exclusive possession of the Collateral, or any part thereof, and for that purpose may,
so far as the Morlgagor can give authority therefor, with or without judicial process, enter
(if this can be done without breach of the peace) upon any place which the Collateral or
any part thereof may be situated and remove the same therefrom (provided that if the
Collateral is affixed to real estate, such removal shall be subject to the conditions stated in
the Code); and the Mortgagee shall be entitled to hold, maintain, preserve and prepare the
Collateral for sale, until disposed of, or may propose to retain the Collateral subject to the

18
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Mortgagor's tight of redemption in total or partial satisfaction of the Mortgagor's
obligations as provided in the Code. The Mortgagee without removal may render the Colla-
teral unusable and dispose of the Collateral on the Premises. The Mortgagee may require
the Mottgagor tc assemble the Collateral and male it available to the Mortgagee for its
possession at a place to be designated by Mortgagee which is reasonably convenient to
voth parties. The Mortgagee will give at least ten (10) days' prior written notice of the time
and place of any public sale thereof or of the time after which any private sale or any other
intended disposition theseof is made. The requirements of reasonable notice shall be met if
such notice is mailed. by certified mail or equivalent, postage prepaid, to the address of
Mortgagor determined as provided in Section 37 herect, at least ten (10) days before the
time of the sale or disposition. The Mortgagee may buy at any public sale, and if the
Collateral is a type customarily sold in a recognized market ot is of a type which is the
subject of widely distributed standard price quotations, Mortgagee may buy at any private
sale. Any such sale may be held as part of and in conjunction with any foreclosure sale of
tr4 Keal Estate comprised within the Premises, the Collateral and Real Estate to be sold as
one 16t 1f Mortgagee so elects. The net proceeds realized upon any such disposition, after
deduction 2or the expenses of retaking, holding, preparing for sale, selling or the like and
the reasonzinle attorneys' fees and legal expenses incurred by Mortgagee, shall be applied
towards the Indebredness Hereby Secured. The Mortgagee will account to the Mortgagor
for any surptus tealized on such disposition. The Mortgagor will remain liable for any
deficiency remaining aftér any such disposition and will pay such deficiency to Mortgagee
forthwith.

The remedies of the Mertgage hereunder are cumulative and the exercise of any one or
more of the remedies provided for lerein or under the Code shall not be construed as a
waiver of any of the other remeaies of the Mortgagee, including having the Collateral

deemed part of the Real Estate upon ary foreclosure thereof so long as any part of the

(h)

@

Indebtedness Hereby Secured remains ugsaisfied.

The terms and provisions contained in this Section-18 shall, unless the context otherwise
requires, have the meanings and be construed as provided in the Code,

Mortgagor represents and warrants that:
i Maortgagor is the record owner of the Premises,

i, Vorigagor’s state of formation is the State of Illinois ind s OID Number
issued by the Stare of lllinois is accurately stated in Section 18A below, dnu

i, Mortgagor’s exact legal name is as set forth in the first paragrariof this
Mortgage.

Mottgagor agrees that:

i. If required by Mortgagee, Mortgagee is authotized to file a UCC financing
statement against Mortgagor (and amendments thereto) describing the Collateral in any
public filing office deemed necessary by Mortgagee;

ii. Where Collateral is in possession of a third party, Mortgagor will join with
the Mortgagee in notifying the third party of the Morigagee’s interest and obtaining an
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acknowledgment from the third patty that it is holding the Collateral for the benefit of
Mottgagee;

. Mortgagor will cooperate with the Mortgagee in obtaining control with
respect to Collateral consisting of deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and

iv. Until the Indebtedness Hereby Secured is paid in full, Mortgagor will not
change the state of its organization, its organizational identification number or change its
limited liability company name without giving the Mortgagee at least 30 days prior written
notice in each instance.

18A, Fixture Filing. THIS MORTGAGE SHALL BE EFFECTIVE AS A UCC FINANCING
STATEMENT/ #[LED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE OR
ARE TO BECOM# FIXTURES RELATED TO THE PREMISES. FOR PURPOSES OF THE UNIFORM
COMMERCIAL CQLF, THE FOLLOWING INFORMATION IS FURNISHED:

(a)

(b)

The name #nd address of the Debtor (who is also the record owner of the Premises) is:

River Warehouse LLC 01D 07787294

1010 Hillside Drive State of Formation: Illinois

Northbrook, Illinois 65062 (USA) Type of Organization: Limited Liability
Company

The name and address of the Sceurpd Party is:

- Fifth. Third Bank

()

(d)

(¢)

222 S. Riverside Plaza
Chicago, Illinois 60606 (USA)

Information concerning the security interest evidenced by this instrument may be obtained
from the Secured Party at its address above.

This document covers goods which are or are to become fixtures {including all billboards
attached to the Premises or incorporated in any Improvements),

Proceeds and products of Collateral are also covered.

19. Events of Default. If one or more of the following events (herein called “Events of Dziauit”) shall

ocourt

(a)

(b)

If default is made in the due and punctual payment of any Note or the Poplar Note or any
installment thereof, either principal or interest, as and when the same is due and payable;
or

I default is made in the making of any payment of any other monies required to be made

under any Note ot the Poplar Note or hereunder or in the payment of any other Indebtedness
Hereby Secured; or

20
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If an Unpermitted Transfer as described in Section 17 hereof shall occur and be continuing
without notice or period of grace of any kind; or

If default is made in the maintenance and delivery to Mortgagee of insurance required to
be maintained and delivered hereunder, without notice or grace of any kind; or

If (and for the purpose of this Section 19(e) only, the term Mortgagor shall mean and
include not only Mortgagor, but Poplar Creek Plaza, LLC and each other person who, as
guarantor, comaker or otherwise, shall be or become liable for or obligated upon all or any
part of the Indebtedness Hereby Secured or any of the covenants or agreements contained
herein),

(i) The Mortgagor shall file a voluntary petition for relief under the United States
Bankruptey Code (the “Bankruptey Code”) or any similar law, state or federal,
now or hereafter in effect, or

(i) ~~Thé Mortgagor shall file an answer admitting insolvency or inability to pay its
aelits; or

(i)  Within-sixty (60) days after the filing against Mortgagor of any involuntary
proceedings imder such Bankruptcy Code or similar Jaw, such proceedings shall
not have beetrvesated or stayed, ot

(iv)  The Mortgagor shali ke adjudicated a bankrupt, or a trustee or receiver shall be
appointed far the Mortgagorer for all or the major part of the Mortgagor's property
or the Premises, in any iavoluntary proceeding, or any court shall have taken
jurisdiction of all or the major pratt of the Mort gagor's property or the Premises in

(

(g

(h)

any involuntary proceeding fol the reorganization, dissolution, liquidation or
winding up of the Mortgagor, and supl “rustee or receiver shall not be discharged
or such jurisdiction relinquished or vacated or stayed on appeal or otherwise stayed
within sixty (60) days, or

(v) The Mortgagor shall make an assignment for the bevefit of creditors or shall admit
in writing its inability to pay its debts generally as they bécome due o shall consent
to the appointment of a receiver or trustee or liquidato: ot all or the major part of
its property, ot the Premises; ot

If any default shall exist under the provisions of Section 25 hereof or under thie Assighment;
or

Tf default shall continue for thirty (30) days after notice thereof by the Mortgagse to the
Mortgagor in the due and punctual performance or observance of any other agreement or
condition herein contained (except that said 30 day period shall be decreased to 10 days if
Mortgagee’s lien on the Premises or Mortgagee’s tights or remedies under this Mortgage
may be adversely affected by such default, as determined by Mortgagee in its sole
discretion); or

If the Premises shall be abandoned; or
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If any default shall exist under the provisions of any of the other Loan Documents or any
other document securing the Notes or other Indebtedness Hereby Secured, and such default
not be cured within any applicable grace period, if any; or

If any representation, warranty, certification or statement made by Mortgagor, any
guarantor, or any other obligor or grantor in connection with the Indebtedness Hereby
Secured, shall prove untrue in any material respect; or

If any guarantor of any Note or the Poplar Note shall terminate, repudiate or revoke or
disavow any of his or its obligations under his or its guaranty thereof or breach any of the
terms of such guaranty or any individual guarantor of any Note or the Poplar Note shall die
or become incompetent; or

1f Mortgagor has entered into, or shall hereafter enter into, any property management
»greement pertaining to the Premises, or any portion thereof, unless such agreement shall
Ye.irade expressly subject and subordinate to this Mortgage pursuant to a written
subordination agreement acceptable to Mortgagee; or

If this Meiigage. any Note or any other Loan Document for any reason ceases to be in full
force and effect onweases to be a legally valid, binding and enforceable obligation of
Mortgagor, or any liensecuring the Indebtedness Secured Hereby shall, in whele or in part,
cease to be a perfected first priority lien, subject to the Permitted Encumbrances (as defined
in Section 40 hereof); ot

If any material adverse changé ;hall oceur in the financial condition, assets or liabilities of
the Mortgagor ot any guarantor of any Note, or in the Premises or the Mortgagee’s lien

therein or if Mortgagee shall, in good faith, become insecure with regard to the ability of

(0)

“Nottgasor 6 pay 1ts obligations tnder any Note as they become due; or

If an event of default shall occur under (i) the Mortgage, Security Agreement and Fixture
Filing of even date herewith granted by Mortgagor in.favor of Mortgagee and recorded
against the Mortgagor’s real property commonly known as 1761 W. Augusta Blvd,
Chicago, Tllinois, (i) the Mortgage, Security Agreemestand Fixture Filing of even date
herewith granted by Mortgagor in favor of Mortgagee and recorded against the
Mortgagor’s real property commonly known as 3030 N. Wesicin Ave., Chicago, Illinois
or (iii) the Junior Mortgage, Security Agreement and Fixture Filiag ¢f even date herewith
granted by Poplar Creek Plaza, LLC in favor of Mortgagee and recorriea against the real
property awned by Poplar Creek Plaza, LLC and commonly known as 1821:4861 W. Golf
Road, Schaumburg, Illinois;

then the Mortgagee is hereby authorized and empowered, at its option, and without affecting the licnliereby
created or the priotity of said lien or any right of the Mortgagee hereunder, to declare, without further
notice, all Indebtedness Hereby Secured to be immediately due and payable, whether or not such Event of
Default is thereafter remedied by the Mortgagor, and the Mortgagee may immediately proceed to foreclose
this Mortgage and/or exercise any right, power or remedy provided by this Morigage, the Notes, the
Assignment, any othet Loan Documents, or by law or in equity conferred. Notwithstanding the foregoing,
transactions evidenced by Rate Management Agreements shall be terminated or accelerated only in the
manner described in such Rate Management Agreements.
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In any case in which under the provisions of this Mortgage, Mortgagee has a right to institute foreclosure
proceedings, whether before or after the whole principal sum secured hereby is declared to be immediately
due as aforesaid, or whether before or after the institution of legal proceedings to foreclose the lien hereof
or before or after judgment thereunder, and at afl times until confirmation of sale, Mortgagor shall forthwith,
upon demand of Mortgagee, surrender to Mortgagee and Mortgagee shall be entitled to take and upon
Mortgagee's request to the court to be placed in actual possession of the Premises or any part thereof,
personally, or by its agent or attorneys as provided in Subsections (b)(2) and (c) of Section 5/15-1701 of
the Illinois Mortgage Foreclosure Law, 735 ILCS 5/13-1101 et seq. (such act, as amended or restated from
time to time or any replacement statute, the “Act”). In such event Mortgagee in its discretion may, with or
without force and with or without process of law, enter upon and take and maintain or may apply to the
court in which a foreclosure is pending to be placed in possession of all or any part of said Premises, together
with all documents, books, records, papers and accounts of Mortgagor or the then owner of the Premises
relating ther=ty, and may exclude Mortgagor, it agents or servants, wholly therefrom and may, as attorney
in fact or ageut of Mortgagor, or in its own name as Mortgagee and under the powers hetein granted, hold,
operate, manag= =nd control the Premises and conduct the business, if any, therect, either personally or by
its agents, and wih.full power to use such measures, legal or equitable, as inits discretion or in the discretion
of its successors or ascipyc may be deemed proper or necessary to enforce the payment or security of the
avails, rents, issues, and pr0fits of the Premises, including actions for the recovery of rent, actions in forcible
detainer and actions in distzcss for rent, and with full power: (a) to cancel or terminate any lease or sublease
for any cause or on any ground whielr would entitle Mortgagor to cancel the same; (b) to elect to disaffirm
any lease or sublease which is thei subsdinate to the lien hereof; (c) to extend or modify any then existing
leases and to make new leases, whicl. extensions, modifications and new leases may provide for terms to
expire, or for options to lessees to exteid or renew terms to expire, beyond the maturity date(s) of the
Indebtedness Hereby Secured and beyond (he date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being underitood and agreed that any such leases, and the options or
other such provisions to be contained therein, sheil be binding upon Mertgagor and all persons whose
interests in the Premises are subject to the lien hersof and upon the purchaser or purchasers at any

CeEEEErectosure sate, notwithstanding any redemption from Sarz, discharge of the Tndebtedness Hereby Sectired, ==

satisfaction of any foreclosure decree, or issuance of any cerfifipate of sale or deed to any purchaser; (d) to
enter into any management, Jeasing or brokerage agreements covering the Premises; (e) to make all
necessary or propet repairs, decorating, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious; (f) to insue and reinsure the same and all risks
incidental to Mortgagee's possession, operation and management theressi-and (g) to receive all of such
avails, rents, issues and profits; hereby granting full power and authority to-excicise each and every of the
rights, privileges and powers herein granted at any and all times hereafter, withoui notice to Mortgagor,
Without limiting the generality of the foregoing provisions of this Section, Mortgague shall also have all
power, authority, immunities and duties as provided in Sections 5/15-1701 and 5/15-17533 wf the Act.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake 1o perform or
discharge, any obligation, duty or liability under any leases. Mortgagor shall and does heredy agree to
indemnify and hold Mortgagee harmless of and from any and all liability, loss or damage which Moitgagee
may or might incur by reason of its performance of any action authorized under this Section 19 and of and
from any and all claims and demands whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants or agreements
of Mortgagor. Should Mortgagee incur any such liability, loss or damage, by its performance or nonperfor-
mance of actions authorized by this Section, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, together with interest on any such amount at the
Default Rate shall be secured hereby, and Mottgagor shall reimburse Mortgagee therefore immediately
upon demand.
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20. Foreclosure. When the Indebtedness Hereby Secured, or any part thereof, shall become due, whether
by acceleration or otherwise, the Mortgagee shall have the right to foreclose the lien hereof for such
Indebtedness Hereby Secured or part thereof, In any suit or proceeding to foreclose the lien hereof, there
shall be allowed and included as additional indebtedness in the decree for sale, all expenditures and
expenses which may be paid or incurred by or on behalf of the Mortgagee for attorneys' fees, appraisers’
fees, outlays for documentary and expert evidence, stenographers' charges, publication costs, and costs
(which may be estimated as to items to be expended after entry of the decree) of procuring all such abstracts
of title, title searches and examinations, title insurance policies, and similar data and assurance with respect
to title, as the Mortgagee may deem reasonably necessary either to prosccute such suit or to evidence to
bidders at sales which may be had pursuant to such decree, the true conditions of the title to or the value of
the Premises. All expenditures and expenses of the nature in this Section mentioned, and such expenses and
fees as may be incurred in the protestion of the Premises and the maintenance of the lien of this Mortgage,
including the fzes of any attorney employed by the Mortgagee in any litigation or proceedings affecting
this Mortgage, ih¢ Notes, the other Loan Documents or the Premises, including probate and bankruptcy
proceedings, or in praparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall bedmnediatefy due and payable by the Mortgagor, with interest thereon at the Default
Rate. If the Premises consist of multiple parcels, Mortgagee, in its sole and absolute discretion, may elect
to foreclosure on lass than 7il-of the parcels, or may foreclose on the parcels at different times.

It is the intention of Mortgagot ard Mortgagee that the enforcement of the terms and provisions of this
Mortgage shall be accomplished in aczorgance with the Act, and with respect to such Act, Mortgagor agrees
and covenants that Mortgagee shall havethe benefit of all of the provisions of the Act, including all
amendments {hereto which may become ¢fisciive from time to time after the date hereof. In the event any
provision of the Act which is specifically reiecred to herein may be tepealed, Mortgagee shall have the
benefit of such provision as most recently exisfing, prior to such repeal, as though the same were
incorporated herein by express reference. If any plovision in this Mortgage shall be inconsistent with any
provision of the Act, previsions of the Act.shall.take frecedence over the provisions of this Mortgage, but

shall not invalidate or render unenforceable any other praviston of this Mortgage that can be construed in
a manner consistent with the Act,

If any provision of this Mortgage shall grant to Mortgagee (including vivrtgagee acting as a mortgagee-i-
possession) or a recefver appointed pursuant to the provisions of Seciion 22 of this Mortgage any powers,
rights or remedies prior to, upon or following the occurrence of an Event oi Default which are more limited
than the powers, rights or remedies that would otherwise be vested in Mortgage< or in such receiver under
the Act in the absence of said provision, Mortgagee and such receiver shall te vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law,

Without limiting the generality of the foregoing, all expenses incurred by Mortgagee wiiich are of the type
referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether inctired before or after 2y decree or
judgment of foreclosure, and whether or not enumerated in this Mortgage, shall be addeg-to the
Indebtedness Hereby Secured and or by the judgment of foreclosure.

21. Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the Premises shall be distributed
and applied in the following order of priority: First, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in Section 20 hereof; Second, all other
items which, under the terms hereof, constitute Indebtedness Hereby Secured additional to that evidenced
by the Notes, with interest on such items as herein provided; Third, to interest and any premium remaining
unpaid upon the Notes and any other fees and sums other than principal; Fourth, to the principal remaining
unpaid upon the Notes; Fifth, to the interest and principal remaining unpaid upon the Poplar Note; and
lastly, any overplus to the Mortgagor, and its successor of assigns, as their rights may appear. Mortgagee
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may obtain a judgment against Mortgagor for any deficiency remaining in the Indebtedness Hereby Secured
due to Mortgagee after application of all amounts received from such foreclosure sale, and Mortgagor shall
pay such deficiency to the Mortgagee forthwith,

22. Receiver. Upon, or at any time after, the filing of a complaint to foreclose this Mottgage, the court in
which such complaint is filed may appoint a receiver of the Premises. Such appointment may be made
cither before or after sale, without netice, without regard to solvency or insolvency of the Mortgagor at the
time of application for such receiver, and without regard to the then value of the Premises or whether the
same shall be then occupied as a homestead or not; and the Mortgagee hereunder or any holder of the Notes
may be appointed as such receiver. Such receiver shall have the power to collect the rents, issues and profits
of the Premises during the pendency of such foreclosure suit and, in case of a sale and a deficiency, during
the full statdtery period of redemption, if any, whether there be a redemption or not, as well as during any
further times when the Mortgagor, except for the intervention of such receiver, would be entitled to
collection of swch rents, jssues and profits, and alf other powers which may be necessary or are usual in
such cases for tiie piotection, possession, control, management and operation of the Premiscs during the
whole of said period. th: court may, from time fo time, authorize the receiver to apply the net income from
the Premises in his hands ' payment in whole or in part of:

(a) The Indebtednsss Hereby Secured or the indebtedness secured by any decree foreclosing
this Mortgage, “or-any tax, special assessment or other lien which may be or become
superior to the lien harea? or of such decree, provided such application is made to the fore-
closure sale; or

(b) The deficiency in case of a saleand deficiency.

23. Insurance Upon Foreclosure, In case of an insured loss after foreclosure proceedings have been

... instituted, the.proceeds of any.insurance. policy or.policis, if not applied in Restoring the Improvements,

as aforesaid, shall be used to pay the amount due in accoidauce with any decree of foreclosure that may be
entered in any such proceedings, and the balance, if any, shall'o= paid as the court may direct. In the case
of foreclosure of this Mortgage, the court, in its decree, may provide that the Mortgagee's clause attached
to each of the casualty insurance policies may be canceled and that tiic-decree credifor may cause a new
loss clause 1o be attached to each of said casualty insurance policies iaking the loss thereunder payable to
said decree creditors; and any such foreclosure decree may further provide that in case of one or more
redemptions under said decree, pursuant to the statutes in each such case ma de and provided, then in every
such case, each and every successive redemptor may cause the preceding loss clause attached to each
casualty insurance policy to be canceled and a new loss clause to be attached thareto, making the loss
thereunder payable to such redemptor. In the event of foreclosure sale, the Mortgagee i3 heieby authorized,
without the consent of the Mortgagor, to assign any and all insurance policies to the puchazer at the sale,
or o take other steps as the Mortgagee may deem advisable to cause the intercst of such purchaser to be
protected by any of said insurance policies.

24, Waiver. The Mortgagor hereby covenants and agrees that it will not at any time insist upon or plead,
or in any manner whatever claim or take any advantage of, any stay, exemption or extension law or any so-
called “Moratorium Law” now or at any time hereafter in force, nor claim, take or insist upon any benefit
or advantage of or from any law now or hereafter in force providing for the valuation or appraisement of
the Premises, or any part thereof, prior to any sale or sales thereof to be made pursuant to any provisions
herein contained, or to dectee, judgment or order of any court of competent jurisdiction; or after such sale
or sales claim or exercise any rights under any statute now or hereafter in force to redeem the property so
sold, or any part thereof, or relating to the marshaling thereof, upon foreclosure sale or other enforcement
hereof. THE MORTGAGOR HEREBY EXPRESSLY WAIVES ANY AND ALL RIGHTS OF
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REINSTATEMENT AND REDEMPTION FROM SALE UNDER ANY ORDER OR DECREE OF
FORECLOSURE OF THIS MORTGAGE, ON ITS OWN BEHALF, ON BEHALF OF THE
RENEFICIARIES OF MORTGAGOR, AND ON BEHALF OF ALL OTHER PERSONS CLAIMING OR
HAVING AN INTEREST (DIRECT OR INDIRECT) BY, THROUGH OR UNDER MORTGAGOR,
AND ON BEHALF OF EACH AND EVERY PERSON ACQUIRING ANY INTEREST IN OR TITLE
TO THE PREMISES SUBSEQUENT TO THE DATE HEREOF, IT BEING THE INTENT HEREOF
THAT ANY AND ALL SUCH RIGHTS OF REDEMPTION OF THE MORTGAGOR AND OF ALL
OTHER PERSONS ARE AND SHALL BE DEEMED TO BE HEREBY WAIVED TO THE FULL
EXTENT PERMITTED BY THE PROVISIONS OF CHAPTER 735, SECTION 5/15-1601 OF THE
LLINOIS COMPILED STATUTES OR OTHER APPLICABLE LAW OR REPLACEMENT
STATUTES. The Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay or
impede the execution of any right, power or remedy herein or otherwise granted ot delegated to the
Mortgagee, butwill suffer and permit the execution of every such right, power and remedy as though no
such law or lav's had been made or enacted.

25. Assignment, As {urfaer security for the Indebtedness Hereby Secured, the Mortgagor has, concurrently
herewith, executed and delivered to the Mortgagee a separate assignment of rents and of lessor's interest in
leases (herein called the *A'ssignment”) dated as of the date hereof, wherein and whereby, among other
things, the Mortgagor has assigiied to the Mortgagee all of the rents, issues and profits and/of any and all
Jeases and/or rights of managemeri of the Premises, all as therein more specificatly set forth, which said
Assignment is hereby incorporated he ein by reference as fully and with the same effect as if set forth herein
at length, The Mortgagor agrees that il will duly perform and observe all of the terms and provisions on its
part to be performed and observed under ipc Assignment. The Mortgagor further agrees that it will duly
perform and observe all the terms and provisiozs-on lessor's part to be performed and observed under any
and all leases of the Premises to the end that no Jefauiton the part of lessor shall exist thereunder. Nothing
herein contained shall be deemed to obligate the Mcrtgaeee to perform or discharge any obligation, duty ot
- {iability-oflessor underany lease-of the Premises, and the Mortgagor shall and does hereby indemnify and

hold the Mortgagee harmless from any and all liability, lossor damage which the Mortgagee may ot might
incur under any lease of the Premises or by reason of the Assigamient; and any and all such liability, loss or
damage incurred by the Mortgage, together with the costs and exsenses, including reasonable attorneys'
fees, incurred by the Mortgagee in the defense of any claims or demanis therefor (whether successful or
not), shall be so much additional Indebtedness Hereby Secured, and the‘Mortgagor shall reimburse the
Mortgagee therefor on demand, together with interest at the Default Rate from the date of demand to the
date of payment.

Mortgagor will not (i) execute any further assignment of any of its right, title or interust inany lease or rents '
and profits of the Premises (except to Mortgagee); or (ii) terminate or consent to the ‘cancellation or
surrender of any lease of the Premises without the prior written consent of Mortgagee; or (it} derminate or
consent to the consent or cancellation or surrendet of any other lease of the Premises or of aivpart thereof,
now existing ot hereafter to be made; or (iv) modify any lease of the Premises without the pricyritten
consent of Mortgagee; ot {v) accept prepayments in excess of one month of any mstallments ¢f rent to
become due under any of said leases, except prepayments in the nature of security for the performance by
a lessee of its obligations thereunder; or (vi) in any other mannet impair the value of the Premises or the
security of this Mortgage; or (vii) execute any lease of all or any portion of the Premises without the prior
written consent of Mortgagee, which consent shall not be unteasonably withheld; or (viii) permit any lease
of the Premises or any part thereof to become subordinate to any lien other than the lien of this Mortgage.
All leases of the Premises or any part thereof shall be subject to the approval of Mortgagee.

26



1924655018 Page: 28 of 39

UNOFFICIAL COPY

26. Mortgagee in Possession. Nothing herein contained shall be construed as constituting the Mortgagee
a mortgagee in possession in the absence of the actual taking of possession of the Premises by the
Mortgagee.

27. Business Loans. It is understood and agreed that the Loans are business loans within the purview of
Section 205/4 of Chapter 815 of Tllinois Compiled Statutes (or any substitute, amended, or replacement
statutes).

28. Environmental Conditions. Except as previously disclosed in writing by Mortgagor to Mortgagee
(including delivery of any environmental reports or assessments with respect to the Premises), Mortgagor
represents that: (i) Mortgagor has not used Hazardous Materials (as defined hereinafter) on, from or
affecting th¢ Premises in any manner which violates federal, State of Ilinois or any Ilinois unit of local
government's ‘aws, ordinances, rules, regulations, or policies governing the use, storage, treatment,
transportation, (nahufacture, refinement, handling, production or disposal of Hazardous Matetials, and that,
to the best knowlsdgz of Mortgagot, no prior owner of the Premises or any tenant, subtenant, occupant,
prior tenant, prior suttenant or prior occupant has used Hazardous Materials on, from or affecting the
Premises in any mannet which violates federal, state or local laws, ordinances, rutes, regulations or policies
governing the use, storage’ treatment, transportation, manufacture, refinement, handling, production or
disposal of Hazardous Materials; (i) Mortgagor has never received any notice of any violations of federal,
State of Iltinois or Iinois local govérnmental unit laws, ordinances, rukes, regulations or policies governing
the use, storage, treatment, transportitior, manufacture, refinement, handling, production or disposal of
Hazardous Materials and, to the best kiowvizdge of Mortgagor, there have been no actions commenced or
threatened by any party for noncempliaiicé., Fot purposes of this Mortgage, “Hazardous Materials”
includes, without limitation, any flammabie<sxplosives, radioactive materials, hazardous materials,
hazardous wastes, hazardous or toxic substances or related materials defined in the Comprehensive
Environmental Response, Compensation and Liasility Act; the Emergency Planning and Community

mia%h&.mﬁmwﬁAc@;ﬂm‘mm_ﬁ.ﬁ.ﬁubﬂmQ@ﬁ,ﬁ.ﬁjﬁmn‘c;ortation. Act; the. Resource Conservation and

Recovery Act (including but not limited to Subiitie Lrelatingiounderground storage tanks); the Solid Waste
Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic § 1bstances Control Act; the Safe Drinking
Water Act; the Occupational Safety and Health Act; the F ederal IWater Pollution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Speciss Act; the National Environmental
Policy Act; and the River and Harbors Appropriation Act, and in the segu'ations adopted and publications
promulgated pursuant thereto, or any other federal, state or local govérunental law, ordinance, rule, or
regulation. Mortgagor shall keep ot cause the Premises to be kept free of Hazardzus Materials, and, without
limiting the foregoing, Mortgagor shall not cause or permit the Premises to he used to generate,
manufacture, refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except in compliance with all applicable federal, state and Jocal laws and rigulétions, nor shall
Mortgagor cause or permit, as a result of any intentional or unintentional act or omission ¢rthe part of
Mottgagor a release of Hazardous Materials onto the Premises or onto any other propetty, ana Mortgagor
shall use its best efforts to prevent any intentional act or omission on the part of any tenant, subtcnant or
occupant from releasing Hazardous Materials onto the Premises or onto any other property.

Mortgagor shall not cause or permit the Premises to be used to generate, manufacture, refine, transport,
treat, store, handle, dispose of, transfer, produce, ot process Hazardous Materials, except in compliance
with all applicable federal, state and local laws and regulations, not shall Mortgagor cause ot permit, as a
result of any intentional or unintentional act or omission on the part of Mortgagor a refease of Hazardous
Materials onto the Premises or onto any other property, and Mortgagor shall use commercially reasonable
efforts to prevent any intentional act or omission on the part of any tenant, subtenant or occupant from
releasing Hazardous Materials onto the Premises or onto any other property.
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Mortgagor shall (i) conduct and complete all investigations, studies, sampling and testing, and all remedial,
removal and other actions necessary to clean up and remove all Hazardous Materials, on, under, from ot
affecting the Premises in accordance with all applicable federal, state and local laws, ordinances, rules,
regulations and policies, to the reasonable satisfaction of Mortgagee, and in accordance with the orders and
directives of all federal, state, and local governmental authorities and (if) defend, indemnify and hold
harmless Mortgagee, its employees, agents, officers and directors, from and against any claims, demands,
penalties, fines, liabilities, settlements, damages, costs or expenses of whatever kind or nature, known or
unknown, contingent or otherwise, arising out of, or in any way related to, (a) the presence, disposal, release
or threatened release of any Hazardous Materials on, over, under, from, or affecting the Premises or the
soil, water, vegetation, buildings, personal property, persons or animals thereon; (b} any personal injury
(including wrongful death) or property damage (real or persenal) arising out of or related to such Hazardous
Materials; (¢} any lawsuit brought or threatened, settlement reached or government order relating to such
Hazardous Maerials, and/or (d) any violation of laws, orders, regulations, or requirements of Mortgagee,
which are based-upen or in any way related to such Hazardous Materials including, without limitation,
reasonable attormeve and consultants' fees, investigation and labotatory fees, court costs, and litigation
expenses.

29, Contests. Notwithstardirig anything to the contrary herein contained, Mortgagor shall have the right to
contest by approptiate legal proceedings diligently prosecuted any Taxes imposed or assessed upon the
Premises or which may be or Lecur=e a lien thereon and any mechanics’, materialmen's or other liens or
claims for lien upon the Premisés (a'i-herein called “Contested Liens”), and no Contested Lien shall
constitute an Event of Default hereunder, if, but only if:

(a) Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the time the
same shall be asserted;

(b) Mortgagor shall deposit with Mortgage< tie full amount (herein called the “Lien Amount™)

of such Corntested Lien, together with Such amount as Morigagee may reasonably estimate "
as interest or penalties which might arise during the period of contest; provided that in lieu

of such payment Mortgagor may furnish to Mettiagee a bond or title indemnity in such

amount and form, and issued by a bond or title-fusuring company, as may be satisfactory

to Mortgagee,

(c) Mortgagor shall diligently prosecute the contest of any Contestcd Lien by appropriate legal
proceedings having the effect of staying the foreclosure or forigiture of the Premises, and
shall permit Mortgagee to be represented in any such contest and shall pay all expenses
incurred by Mortgagee in so doing, including fees and expenses of Mortgagee's counsel
(all of which shall constitute so much additional Indebtedness Herety.Sesured bearing
interest at the Default Rate until paid, and payable upon demand);

(@ Mortgagor shall pay such Contested Lien and all Lien Amounts together with intrest and
penalties thereon (i) if and to the extent that any such Contested Lien shall be determined
adverse to Mortgagor, or (i) forthwith upon demand by Mortgagee if, in the opinion of
Mortgagee, and notwithstanding any such contest, the Premises shall be in jeopardy or in
danger of being forfeited or foreclosed; provided that if Mortgagor shall fail so to do,
Mortgagee may, but shall not be required to, pay all such Contested Liens and Lien
Amounts and interest and penalties thereon and such other sums as may be necessary in
the judgment of the Mortgagee to obtain the release and discharge of such liens; and any
amount expended by Mortgagee in so doing shall be so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable upon demand;
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and provided further that Mortgagee may in such case use and apply for the purpose monies
deposited as provided in Subsection 29(b) above and may demand payment upon any bond
or title indemnity furnished as aforesaid.

30, Title in Mortgagor's Successors. In the event that the ownership of the Premises or any part thereof
becomes vested in a person or persons other than the Mortgagor, the Mortgagee may, without notice to the
Mortgagor, deal with such successor or successors in interest of the Mortgagor with reference to this
Mortgage and the Indebtedness Hereby Secured in the same manner as with the Mortgagor. The Mortgagor
will give immediate written notice to the Mortgagee of any conveyance, transfer or change of ownership
of the Premises, but nothing in this Section 30 contained shall vary or negate the provisions of Section 17
hereof.

31, Righis Cumulative, Each right, power and remedy herein conferred upon the Mortgagee under this
Mortgage Is umalative and in addition to every other right, powet or remedy, express or implied, given
now ot hereafter-¢+isting, at law or in equity, and each and every right, power and remedy herein set forth
or otherwise so éxistize may be exercised from time to time as often and in such order as may be deemed
expedient by the Morigazee- and the exercise or the beginning of the exercise of one right, power or remedy
shall not be a waiver of th2 rieht to exercise at the same time or thereafter any other right, power or remedy;
and no delay or omission ot the Mortgagee in the exercise of any right, power or remedy aceruing hereunder
ot arising otherwise shall impair-ary such right, power or remedy, or be construed to be a waiver of any
Event of Default or acquiescence thetsiis,

32, Successors and Assigns. This Mortgage and each and every covenant, agreement and other provision
hereof shall be binding upon the Mortgagos 211 the successors and assigns of the Mortgagor (including,
without limitation, each and every from time t) time record owner of the Premises or any other person
having an interest therein), and shall inure to the benefit of the Mortgagee and its successors and assigns.
__Wherever herein the Mortgagee is referred to, such reference shall be deemed to include the holder from

time to time of the Notes, whether so expressed or not; ana each such from time fo time hofder of the Notes—

shall have and enjoy all of the rights, privileges, powers, options, benefits and security afforded hereby and
hereunder, and may enforce every and all of the terms and provisioas hereof, as fully and to the same extent
and with the same effect as if such from time to time holder was nereir-hy name specifically granted such
rights, privileges, powers, options, benefits and security and was herein by pame designated the Mortgagee.

33. Provisions Severable. The unenforceability or invalidity of any provisisn st provisions hereof shall
not render any other provision or provisions herein contained unenforceable of mnvalid,

34. Waiver of Defense. No action for the enforcement of the lien or any provision hercof shall be subject
to any defense which would not be good and available to the party interposing the same-in‘aiaction at law
upon the Notes.

35, Captions and Pronouns. The captions and headings of the various sections of this Mortgage ure for
convenience only, and not to be construed as confining or limiting in any way the scope or intent of the
provisions hereof. Whenever the context requires ot permits, the singular number shall include the plural,
the plural shall include the singular and the masculine, feminine and neuter genders shall be freely
interchangeable.

36. Maximum Indebtedness Hereby Secured and Future Advances, In no event shall the Indebtedness
Hereby Secured exceed two (2) times the stated aggregate principal amount of the Notes and the Poplar
Note. This Mortgage secures the repayment of all advances that Mortgagee may now or hereafter extend
to the Mortgagor under the Notes or any of the other Loan Documents, and secures not only existing
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‘ndebtedness, but also secures future advances, with interest thereon, whether such advances are obligatory
or to be made at the option of Mortgagee to the same extent as if such future advances were made on the
date of the execution of this Mortgage, and although there may be no indebtedness outstanding at the time
any advance is made. The lien of this Mortgage shall be valid as to all such indebtedness and future
advances from the time this Mortgage is filed for record in the recorder's office of the county where the
Premises are located. The total amount of Indebtedness Hereby Secured may increase or decrease from
time to time, as provided in the Notes, the Poplar Note and other Loan Documents, and any disbursements
which Mortgagee may make under this Mortgage or any other Loan Document (e.g., for payment of taxes,
insutance premiums ot other advances to protect Mortgagee's liens and security interests, as permitted
hereby, or other disbursements made by Mortgagee pursuant to the terms hereof) shall be additional
Indebtedness Hereby Secured secured by this Mortgage, subject to the aforesaid limit on the maximum
Indebtedness Hereby Secured set forth in the first sentence of this Section 36,

37. Addresses anil Notices. Any notice or other communication required or permitied to be given shall be
in writing addresséd Jo the respective party as set forth below and may be personally served, telecopied or
sent by overnight coutier or U.S, Mail and shall be deemed given: (a) if served in pexson, when served; (b)
if telecopied, on the daie of transmission if before 5:00 p.m. (Chicago time) on a business day; provided
that a hard copy of such nolize is also sent pursuant to clause (c) or (d) below; (¢} if by overnight courier,
on the first business day after #eiivery to the coutier; or (d) if by U.S. Mail, on the fourth (4th) day after
deposit in the mail, postage prepaid. certified mail, return receipt requested.

If to Mortgagor: River Warehouse LLC
iulu Hillside Drive
Norietsok, Hlinois 60062
Attn: Khaldoen Fakhoury
FaxNo. .

with a copy to: Gomberg, Sharfman P.C.
208 S. LaSalle Street; Suite 1410
Chicago, Illinois 60604
Attn: Robert M. Gomberg
Fax: 312.332.4083

If to Mortgagee: Fifth Third Bank
222 8, Riverside Plaza
Chicago, Iliinois 60606
Attn: Sung Park, Vice President
Fax No. 847.745.3502

with a copy to Cohen, Salk & Huvard, P.C.
630 Dundee Road, Suite 120
Northbrook, Ilinois 60062
Attn: Bennett L, Cohen
Fax No. 847.480,7882

or to either party at such other addresses as such party may designate in a written notice to the other party.

“Rusiness Day” shall mean any day on which commercial banks in Cincinnati, Ohio are required by law to
be open for business.
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38. Mortgagor Will Not Discriminate. Mortgagor covenants and agrees at all times fo be in full
compliance with provisions of law prohibiting discrimination on the basis of race, color, creed or national
origin including, but not limited to. the requirements of Title VIII of the 1968 Civil Rights Act, or any
substitute, amended or replacement Acts.

39, Interest at the Default Rate. Without limiting the generality of any provision herein or in the Notes
contained, from and after the occurrence of any Event of Default hereunder, all of the Indebtedness Hereby
Secured shall bear interest at the Defaulf Rate,

40. Condition of Title. Mortgagor represents and warrants to Mortgages that Mortgagor holds good and
marketable title of record to the Real Estate as so described on Exhibit A hereto, in fee simple, free and
clear of all Yens and encumbrances other than those set forth in the title insurance policy issued in favor of,
and accepted-oy, Mortgagee in connection with this Mortgage (the “Permitted Encumbrances™). None of
the Permitted Fricumbrances will materially and adversely affect (i) Mortgagor’s {or any other obligor's)
ability to pay anvindebtedness Hereby Secured, (if) the use of the Premises for the use currently being
made thereof, (iti) ih 0neration of the Premises, or (iv) the value of the Premises.

Mortgagor warrants and wi't forever defend the title to the Real Estate against the claims of all persons. In
the event any action or procesding is commenced that questions Mortgagor's title or the interest of
Mortgagee under this Mortgage; Mortgagor shall defend the action at Mortgagot's expense. Mortgagor
may be the nominal party in such proseeding, but Mortgagee shall be entitled to participate in the
proceeding and to be represented in tne proceeding by counsel of Mortgagee's own choice, at Mortgagor's
expense, and Mortgagor will deliver, or canseto be delivered, to Mortgages, such instruments as Mortgagee
may request from time to time to permit suchpasticipation.

41. Assignment by Mortgagee. Mortgagee shall have the unfettered right to assign or transfer its rights
_under this Mortgage and the other Loan Documents. Ant assignee or transferee shall be entitled to all the

benefits afforded Mortgagee under :his Mortgage and the ther Loan Documents. Mortgagor hereby aggees
that, upon assignment of the Loan Documents by Mortgagee; Morfgagee (as assignor thereunder) shall have
no obligations or liabilities under the Loan Documents, the £ssignee thereof shall be substituted as the
lender under the Loan Documents for all purposes and Mortgagor shal-laok solely to said assignee for the
performance of any obligations of the lender under the Loan Documents,

42. Relationship of Parties. The relationship of Morigagee and Mortgagsr is solely that of debtor and
creditor. Mortgagor acknowledges and agrees that Mortgagee has no fiduciary or ocher special relationship
with Mortgagor, and no term or condition of any of the Loan Documents shall be construed to be other than
that of debtor and creditor. Mortgagor represents and acknowledges that the Loan Dosuments do not
provide for any shared appreciation rights or other equity participation interest.

43, Indemnity. Mortgagor hereby covenants and agrees that no liability shall be asserted or enforced
against Mortgagee in the exercise of the rights and powers granted to Mortgagee in this Mortzage, and
Mortgagor hereby expressly waives and releases any such iiability. Mortgagor shall indemnify and save
Mortgagee harmless from and against any and all liabilities, obligations, losses, damages, claims, costs and
expenses (including reasonable attorneys’ fees and court costs) (collectively, “Claims”) of whatever kind
or nature which may be imposed on, incurred by or asserted against Mortgagee at any time by any third
party which relate to or arise from: (a) any suit or proceeding (including probate and bankruptcy
proceedings), or the threat thereof, in or to which Mortgagee may or does become a party, either as plaintift
or as a defendant, by reason of this Mottgage or for the purpose of protecting the lien of this Mortgage; (b)
the offer for sale or sale of all or any portion of the Premises; and (c) the ownership, leasing, use, operation
or maintenance of the Dremises, if such Claims relate to or arise from actions taken prior to the surrender
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of possession of the Premises to Mortgagee in accordance with the terms of this Mortgage; provided,
however, that Mortgagor shall not be obligated to indemnify or hold Mortgagec harmless from and against
any Claims directly arising from the gross negligence or willful misconduct of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additional Indebtedness Hereby Secured
and shall become immediately due and payable upon demand by Mortgagee and with interest thereon from

the date incurred by Mortgagee until paid at the Default Rate,

44, Amendments and Waivers. Except as otherwise provided herein, no amendment, modification,
termination or waiver of any provision of this Mortgage, the Notes or any other Loan Document, or consent
to any departure therefrom, shall in any event be effective unless the same shall be in writing and signed
by Mortgagee and any other party to be charged. Each amendment, modification, termination or waiver
shall be effective only in the specific instance and for the specific purpose for which it was given. No notice
to or demand o Mortgagor in any case shall entitle Mortgagor to any other ot further notice or demand in
similar or othet circumstances.

45. Governing Lav’; Litigation, The place of the location of the Premises being the State of Tllinois, this
Mortgage shall be constricd and enforced according to the laws of that State. To the extent that this
Mortgage may operate as 4 ‘scurity agreement under the Code, Mortgagee shall have all rights and remedies
conferred therein for the benefi¢ 07 a secured party, as such term is defined therein. TO THE MAXIMUM
EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY AGREES THAT ALI, ACTIONS OR
PROCEEDINGS ARISING IN CONMNECTION WITH THIS MORTGAGE SHALL BE TRIED AND
DETERMINED ONLY IN THE STATEZ AND FEDERAL COURT LOCATED IN THE COUNTY
WHERE THE PREMISES ARE LOCATED, OR, AT THE SOLE OPTION OF MORTGAGEE, IN ANY
OTHER COURT IN WHICH MORTGACEE SHALL INITIATE LEGAL OR EQUITABLE
PROCEEDINGS AND WHICH HAS SUBJECT MATTER JURISDICTION OVER THE MATTER IN
CONTROVERSY. TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY

- EXPRESSEY-WAIVES ANY RIGHTITMAY HAVE TOASSERT THE DOCTRINE OF FORUMNON

CONVENIENS OR TO OBJECT TO VENUE TO THE FATENT ANY PROCEEDING IS BROUGHT
IN ACCORDANCE WITH THIS PARAGRAPH.

46. JURY WAIVER. TO THE MAXIMUM EXTENT PEXMITTED BY LAW, EACH OF
MORTGAGOR AND MORTGAGEE (BY ITS ACCEPTANCE QF TdIS MORTGAGE) HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY / WO TTON, CAUSE OF ACTION,
CLAIM, DEMAND, OR PROCEEDING ARISING UNDER OR WiTi RESPECT TO THIS
MORTGAGE, OR IN ANY WAY CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE
DEALINGS OF MORTGAGOR AND MORTGAGEE WITH RESPECT TO THIS MORTGAGE, OR
THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NCW HXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, Ur-CTHERWISE.
TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF MORTCAGOR, AND
MORTGAGEE (BY ITS ACCEPTANCE OF THIS MORTGAGE) HEREBY AGREES THAT ANY
SUCH ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR PROCEEDING SHALL BE DECIDED
BY A COURT TRIAL WITHOUT A JURY AND THAT MORTGAGOR OR MORTGAGEE MAY FILE
A COPY OF THIS MORTGAGE WITH ANY COURT OR OTHER TRIBUNAL AS WRITTEN
EVIDENCE OF THE CONSENT OF EACH OF MORTGAGOR AND MORTGAGEE TO THE WAIVER
OF ITS RIGHT TO TRIAL BY JURY.

BALANCE OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage alf on and as of the day, month
and year first above written,
MORTGAGOR:

RIVER WARFHOUSE LLC,
an Illinois limited liability company

By //@ /7’/2;/

“Name: Khaldoun Fakhoury
Title: Manager
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ACKNOWLEDGMENT OF SIGNATURE

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned;.a Notary Public in and for the said State aforesaid, do hereby certify that
Khaldoun Fakhoury, personally known to me as the Manager of RIVER WAREHOUSE LLC, an Illinois
limited liability company, and personaily known to me to be the same person whose name is subscribed to
the foregoirg instrument, appeared before me this day in person and acknowledged that he signed, sealed
and delivered fiie said instrument as the Manager of said limited liability company, as his own and free and
voluntary act and 7s the free and voluntary act of said limited liability company, for the uses and purposes
therein set forth.

~,
Given under my hai:d and notavial sealsth_i{ day of . 2019,

Notary Public

My Commission Expires: &7
(Affix Seal)
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Caliornia
County of ~ . _Orange )

on August?7, 2013~ before me, Lori Prescott, Notary Public
' (insert name and title of the officer)

personally appeared Khaidreun Fakhoury

who proved to me on the basis of saiisfactory evidence to be the person{s) whose name(s) is/are
subscribed to the within instrument.and acknowledged to me that he/shefthey executed the same in
his/her/their authorized capacity(ies),-zd that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY unde: the laws of the State of California that the foregoing

paragraph.istrue.and comect. v bl :

WITNESS my haind and official seal, LOR! PRESCOTT
Notary Public - California

Orange County

z
-

Signatures_._.
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EXHIBIT A

Legal Description

LOTS 1, 2,3 AND 4 INBLOCK 1 IN SCHERENBERG’S SUBDIVISION OF LOT 1 IN KING
AND PATTERSON’S SUBDIVISION OF THE NORTHEAST 1/4 OF SECTION 29,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PIN: 13-20-207-007-0000

Address: 5601-5611 W, Belmont Avenue, Chicago, Illinois 60634



1924655018 Page: 38 of 39

UNOFFICIAL COPY

EXHIBIT B
INSURANCE REQUIREMENTS

L. All insurance policics referred to herein shall be in form and substance acceptable to FIFTH THIRD BANK
(“FTB”).

2, FTB must receive evidence/certificates of insurance at least ten (10) business days prior to closing, Original
policies must be provided to FTB as soon as they are available from insurers. Certified copies should be
available within 60 to 90 days.

3. Proof.4t enverage must be on an ACORD 28 - EVIDENCE OF PROPERTY INSURANCE form 2003/10.
Liability irsvrance must be written on ACORD 25 or its equivalent.

NOTE; Pleasetcmove any “endeavor to* and “but failure to mail such notice shall impose no obligation of any kind
upon the company /its “Jents and representatives” fanguage as it relates to notices, Initizl next to any deletions on the
certificates.

4. All property policies shall contin a standard mortgage clause in favor of FTB and shall provide for a thirty
(30) day written notice to FTa of 22y material change or cancellation. Certificates with disciaimers will YOI
be accepied.

5. The borrower must be named additiona’ murad.

6. Property & Builders Risk certificates must show FTR as First Mortgagee and Lender’s Loss Payee as follows:

Fifth Third Bark

222 8. Riverside Plaza

Chicago, lilinois 60606

Altn: Loan Documentation Departmert
(FTB may be shown as “Mortgagee and Lender’s Loss Payec As Their Interests May Appear” until the
insurance agent received release of interest from the prior lender. At that time, the insurance policies will
need to be endorsed to show FIB as First Mortgagee and Lender’s Liesgiayee.)

7. The property address must be identified as the insured property.

" 5601-5611 W, Belmont Avenue, Chicago, IL 60634
3. All insurance companies must have the following ratings from AM Best’s Rating Guide:
Policy Rating A Financial Rating VIIL
9, The insusance documentation must be signed by an authorized representative.

Specific Requirements:

L.

If the property policy is a blanket policy or limit, FTB must receive a schedule of the amount allocated to the
property/rents or the amounts allocated to the property must be indicated on the certificate,

Coverage must be on an “all risk™ (Special Perils), 100% replacement cost basis without deduction for
foundations and footings, and WITHOUT co-insurance, The co-insurance must be waived or an Agreed
Amount endorsement must be included and either “No Co-insurance” or “Agreed Amount” must be indicated
on the certificate,
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Ordinance or Law coverage providing for demolition and increased cost of construction, must be provided
and indicated on the certificate,

Other coverages such as earthqualce, boiler and machinery {which includes the mechanics of the building,
such as elevators), and flood will be required when these risks are present.

Rent Loss of Business Income coverage shall be in an amount equal to 100% of the projected annual rents or
revenue with a minimum period of indemnity of 12 months, or such greater period as FTB may require. This
coverage needs to be written on a Gross Rental Income, Gross Profits or Extended Period of Indemnity form,
not on an actual loss sustained basis which may terminate as soon as the premises are tenantable or
operational.

FTF taust be named as Additional Insured for all general liability coverage, with a minimum limit of
$2,000.400 for any one occurrence.

Additional Requiiezuconts - Construction Loans:

1.

Coverage muscbe 4!l Risk Builders Risk Course of Construetion, including earthquake and flood when these
risks are prescnt, Tiie Builders Risk insurance amount must cover at least 100% of hard costs and 100% of
the soft costs,

Under the Evidence of Propeity form - the builders risk coverage should make the following statement:

“T'e General Contractes(mame) and all subcontractors of any tier are named
insured with respect to buitdai="sisk.”

Rent coverage must be 100% of the anticipzted annual rents (assuming full occupancy) written on a delayed
income basis. The policy shall allow for partial or fUll occupancy.

Coverage T TG0 T T SO B0 O Y B e i



